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SIIVBP ﬂﬂk CERTIFICATE OF NEED PROGRAM

SOE N0 BOLTGLN G

December 29, 2009
DEC 3 1 2009

RECEIVED

Missouri Department of Health & Senior Services
Attention: Tom Piper

Certificate of Need Program

P.O. Box 570

Jefferson City, Missouri 65120

RE: Silver Oak Senior Living of Columbia
Project #44123RS

Dear Mr. Piper,

This letter is to request an extension for 6 months regarding the project #4123RS Silver Oak Senior Living
of Columbia. The financial funding for the project has been secured. Our forestry crew is waiting for a
break in the weather to begin their work. We would greatly appreciate your assistance in granting the
request for the extension.

If you require additional information or have any questions please feel free to contact me at {405) 705-
2420.

Sincerely,

Y

ary Yount
Silver Oak Senior Living, L.C.
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Rectangle


Silver Oak Senior Living, L.C
3720 E. 20 Street
Edmond, 0K 73034
Phone: 405-705-2420 Fax: 405-705-2401

GERTIFICATE 0F eep PROSRAM

February 20, 2010

Donna Schuessler

FEB 2 2 2010

Health Planning Specialist
Certcate of Need rogram RECEIVED

(573) 751-6403

Re: Project #4123 RS. Silver Qak Senior Living

Donna,

Here are the responses {0 your CONCErns:

1.

Provide documentation that funding for the project has been secured-
Attached is a term sheet from Warren Construction to finance the project

Provide a timeline for completion of the project ~
Attached is a construction timeline

Explain why it has taken almost 2 years to secure funding for this project-

A bond program was in place to fund both the Independent and 75 unit assisted living in
September, 2007. in early 2008 with the financial collapse of Wall Street and banks, the bond
market evaporated. Stephens, Inc. the investment bank, writing the bonds left the health care
industry completely, Stephens, Inc. was our liaison for security funds to build the project. There
has not been availahle any financing other than HUD which is overwhelmed with applications.
Along with the financial coliapse the independent living market was devastated as well.

In order to make the project feasible the independents have been eliminated and a joint venture
with Warren Construction, LC has been formed. Warren Construction will build the 75 unit
assisted living with the same financial forecasts.

Have there been any changes to the project from what was originally approved. If so, provide
a detail explanation-

Attached is a site plan showing only the Assisted Living building. Originally there was to be
Independent Living along with the Assisted Living. Due to changes in the Senior Market, the
Independent Living has been scratched from the project and we are only going forward with the
75 unit Assisted Living Center.

Attached is a letter from the Architect explaining some modification to the original plan.

If you have any other questions please don’t hesitate to call Mike Short at (405) 705-2420.

Mike Short
Director of Operations




WARREN CONSTRUCTION, LC

707 NE 42™

Oklahoma City, OK 73105

SOCH, LC

3720 E. 2" Street
Edmond, OK 73034

Dear Sam:

Proposed Term Sheet

We are following up on your request for a real estate loan and in accordance therewith Warren
Construction, LC, Oklahoma City, is pleased to proposc the following credit accommodation to you,
subject to the following terms and conditions (the “Proposal™. This proposal is based on your
representation of intent to use the credit accommodations as described therein.

BASIC CREDIT TERMS

Borrower:

Lender:
Purpose:
Facility:

Amount;

Term and Rate:

Repayment:

Fees:
Equity:

Collateral:

Contingencies:

Documentation:

Fees and Costs:

Depository Accounts:

Silver Oak Senior Living Of Columbia, LP or an affiliated special purpose entity
controlled by Silver Oak Senior Living Of Columbaa, LP (“Borrower™)

Warren Construction, LC { “Lender”)
Funds will be used to finance the construction of a 75-unit assisted-senior living center
Construction and Real Estate Loan

Construction loan of approximately $3,000,000.00 plus closing costs for Phase 1 with
$2,500,000 availabie for Phase IL.

5 years with 5 year option 10.2% interest only.

Interest only due monthly of 10.2% APR beginning 6 months after obtaining certificate
of occupancy.

Borrower will be required to provide operating contract to tender.

A first title insured mortgage or deed of trust en the rcal estate and improvements thercon
and assignment of leasc contracts.

Signed operating lease in place by tenant.
This proposed facility shall be evidenced by an operating agreement.

Borrower shall pay to Lender all fees and costs related to this commitment as incurred by
the Lender.

Negotiable in amount but must be at bank of lenders choice.

Page 1 of 2
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Events of Default: Customary, including without limitation non-payment, incorrect or misleading
representations, non-compliance with covenants, bankruptcy, failure to provide required
and/or requested financial information and breach of terms of Operating Documents.

Documents Required to Close:
1) Articles of organization if an LLC or articles of incorporation if corporate entity.
2}  Operating agreements and by-laws.
3) Zoning and permits.
4) Suryey. A survey by a licensed surveyor satisfactory to the Lender, showing all customary and
relevant information pursuant to relevant professional standards and title insurer requirements, and , if

requested by the Lender after staking of all building corners, the location of the improvemnenis in
relation to all setback restrictions.

Other Terms
And Conditions The Lender will have other terms and conditions, which are normal and customary for
loans of this type,
7 7
Warren Construptjﬁni-—tc, Manager Date
Silver Qak Senior Living()f}uﬁbi{,LP, Manager Datg/ z / :
2of2
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RELAE ARCHITECTURE

February 17, 2010

SOCH, LC
Sam Crosby
&
Warren Construction
Richard Warren

Re: Columbia, Missouri
Mr, Crosby & Mr, Warren

In the e-mail from Donna Schuesster, Health Planning Specialist, Certificate of Need Program, two of the
questions asked, | would like to address at this time. Please forward this correspondence to Ms.
Schuessler with your other materials.

Question #1: Provide a time line for the completion of the project.
The revised time line is attached as schedule 2/17/10

Question #2: Have there been any changes to the project from what was originally
approved?

At the beginning of this year the International Building Code (iBC) adopted the ICC/ANSI
Acessable and Beariers code to become a part of the IBC Code. This means that we have
to design to both ANSI as a part of IBC and ADA because it is federal Law. We have to
use the most restrictive of two on any given subject. To that end we have had to
redesign all of the resident rooms to meet the maore restrictive ANSI code.

If there are any further questions we will respond immediately.
Thank you,

Terry K. Baumeister
For the Firm

Terry Baumeister th@relatjvearchitecture.com Cathleen Guthery cg@relativearchitecture.com
3223 N. Harvey Parkway, Oklahoma City, OK 73119 (405) 406-1489
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DRAFT aIa Document B101™ — 2007

Standard Form of Agreement Between Owner and Architect

R day of FiTsey in the year §

AGREEMENT made as of the
(In words, indicate day, month and year.)

BETWEEN the Architect’s client identified as the Owner:
(Mame, legal status, address and other information) Ao T FLENE AND BELETIONS ©

Theg author of this document
hag added information
needed for its completion.
The anthor may alse have
fevised the text of the
orijginal AIR sgandard form.
An {Addition ad Peletions
" Report that) noges added

and the Architect: inflormation| asfwell as
{Name, legal status, address and other informeation) rewisions tp the standard
fonm.texiadi] auuiahbaﬁknj'

[

the author and should be
TEvIEwWeaT

for the following Project:
{Name, location and detailed description)

The Owner and Architect agree as follows.

BLECTRONIC CORYING of any
portion of this ATA” Documemnt
to another electronic file is
prohibited and constitutes a
violation of copyright laws
as set forth in the footer of
this decument.

AIA Dogument BLOI™ — 2047 (fommecly B151% — 1987} . Copyright 1974, 1978, 1987, 1997 and 2007 by The Anerican Institute of Architects.
All righta rasarved. WARMING: This ATA* Dacument is protacted by U.S, Copyright Law and Inteznakional Treatiss. Unsuthorized rsproduction
or distzribution of this AIA™ Documant, or any portion of it, may reault in severe givil and crimimal penalties, and will ba prosecuted to
the maximum extent pessibla under the law. This draft was produced by AlR software at 08:3%9:37 on 0F/21/2009 under Order No.l000384747 1
which awplres on 02/27/20106, and is not for resala.

ilaar Motea: (1802518263}
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TABLE COF ARTICLES

1 INITIAL INFORMATION

2 ARCHITECT'S RESPONSIBILITIES

3 SCOPE OF ARCHITECT'S BASIC SERVICES
4 ADDITIONAL SERVICES

5 OWNER'S RESPONSIBILITIES

8 COST OF THE WORK

7 COPYRIGHTS AND LICENSES

8 CLAIMS AND DISPUTES

9 TERMINATION OR SUSPENSION

10 MISCELLANECUS PROVISIONS

43| COMPENSATION

12 SPECIAL TERMS AND CONDITIONS

13 SCOPE OF THE AGREEMENT /

EXHIBIT A INITIAL INFORMATION

Information:
(Complete Exhibit A, Initial Information, and incorporate it into the Agreement at Section 13.2, or state below
Initial Information sich as details of the Project’s site and program, Qwner's contractors and consultaris,

Architect’s consultants, Owner's budget for the Cost of the Work, authorized represenmrive?ﬁe:pmg

ARTICLE1 [NITIAL INFORMATION \?m
§ 1.1 This Agrecment is based on the Initial Information set forth in this Article 1 and in optional E '-bi@,\liﬁad\

procurement method, and other information relevant to the Project )

?;‘ﬁ? N ‘Tﬁ)mﬁ'*() 5
phitlevebnesi o ;

Bpaceand :ﬁﬁi?ﬁit

T 5 G LR 4 2 h T y
0L B0 R P e 's': Ep ;
eL Iy T i-‘- Va i o 'V.htii 3 SR Frrabintid Lty
§ 1.2 The Owner’s anticipated dates for commencement of construction and Substantial Compl tfion of the Work are
set forth below:
1 Commencement of constriction date:
2 Substantial Completion date:

AIA Document BLO1™ - 2007 {formerly B151™ - 1997}, Copyright @ 1974, 1978, 1887, 1997 and 2007 by The American Institute of Architects.
All rights roserved. WARMING: This AZA* Document is protected by ¥.S. Copyright Law and International Treatias. Unauthorized reproduction
or digtribution of this AIA® Documant, or any portion aof Lt, may mesult in gavezs ¢ivil aand criminal panalties, and will be prosecuted to
the maximun extent possible under the law, This draft was produced by AIA softwara at 08:39:37 on 03/21/2009 onder Order No.l000389747_1

which expires on 02/27/2010, and is not for resale.

Usar Notas: {18029818262)
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§ 1.3 The Owner and Architect may rely on the Initial Information. Both parties, however, recognize that such
information may materially change and, in that event, the Owner and the Architect shall appropriately adjust the
schedule, the Architect’s services and the Architect’s compensation. .

ARTICLE2 ARCHITECT'S RESPONSIBILITIES .
§ 2.1 The Architect shall provide the professional services as set forth in this Agreement.

§ 2.2 The Architect shall perform its services consistent with the professional skill and carejord arily provided by
architects practicing in the same or similar locality under the same or similar circumstances. THe Architect shall
perform its services as expeditiousty as is consistent with such professional skill and care apd the orderly progress of
the Project.

§ 2.3 The Architect shall identify a representative authorized to act on behalf of the Architedt with respect to the
Project.

§ 2.4 Except with the Owner’s knowledge and consent, the Architect shall not engage in any activity, or accept any
employment, interest or contribution that would reasonably appear to compromise the ArcHEEGs professional
Jjudgment with respect to this Project.

§ 2.5 The Architect shall maintain the following insurance for the duration of this Agreement, If any of th
requirements set forth below exceed the types and limits the Architect normally maintains, the Owner shall
reimburse the Architect for any additional cost:

(Identify types and limits of insurance coverage, and other insurance requirements appl?ca le fc The Agreement, 1j I
) 1 General Liabitity
'2 /A
3 o,
4

ARTICLE 3 SCOPE OF ARCHITECT'S BASIC SERVICES
§3.1 The Architect’s Basic Services consist of those described in Article 3 and include usual and customaty
structural, mechanical, and electrical engineering services. Services not set forth fn this Articlel? are Additiongl
Services.

§3.1.1 The Architect shall manage the Architect’s services, consult with the Owner, researc HPPHCEBIEAEEIE
criteria, attend Project meetings, communicate with members of the Project team and report progress to the Owner.
N i
e
§ 3.1.2 The Architect shall coordinate its services with those services provided by the Owner azgd’?he 9‘\_@;\
consultants. The Architect shalt be entitled to rely on the accuracy and completeness of serv'?zes andtnformation
furnished by the Owner and the Owner’s consultants. The Architect shall provide prompt wyiitelf notice to the

i
Owner if the Architect becomes aware of any error, omission or inconsistency in such servibes fr information.

§3.1.3 As soon as practicable after the date of this Agreement, the Architect shall submit for thé Owner’s approval a
schedule for the performance of the Architect’s services. The schedule initially shall includk anticipated dates for the
commencement of construction and for Substantial Completion of the Work as set forth in the Initial Informatiorn.
The schedule shall include allowances for periods of time required for the Owner’s review, or-the-performance-of-—
the Owner’s consultants, and for approval of submissions by authorities having Jjurisdiction over the Project. Once

AIR Document: BLOY™ - 2007 {formerly BLS1™ - 1957}, Copyrighe ® 1974, 1978, 1987, 1997 and 2007 by The American Institute of Architects.
AlL righta resarved. WARNING: This AYA' Dacument is protected by .8, Copyright Law and Infernatianal Treaties, Unauthorized raproducticn
ox diztributien of this AZA® Document, or any porfion of if, may resuli in severe civil and criminal panalkiss, and will be prosscuted re
the maximum sxtent poasible under the law. This draft was produced by AIA software at 08:19:37 on 07/21/200% under Grdec Ho.1000385747_1
wilich expires on 02/27/2010, and is not far resala.
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approved by the Owner, time limits established by the schedule shall not, except for reasonable cause, be exceeded
by the Architect or Owner. With the Qwner’s approval, the Architect shall adjust the schedule, if necessary as the
Project proceeds until the commencement of construction,

§ 3.1.4 The Architect shall not be responsible for an Owner's directive or substitution made without the Architeet’s
approval.

§3.1.5 The Architect shall, at appropriate times, contact the governmental authorities requhl;;a approve the
Construction Documents and the entities providing utility services to the Project. In designing the Project, the
Architect shall respond to applicable design requirements imposed by such governmental alithdrities and by such
entities providing utility services.

ferend

§ 3.1.8 The Architect shall assist the Owner in connection with the Owner’s responsibility for fiting documents
required for the approval of governmental authorities having jurisdiction over the Project.

§ 3.2 SCHEMATIC DESIGN PHASE SERVICES
§ 3.2.1 The Architect shall review the program and other information furnished by the Own d shall review laws,
codes, and regulations applicable to the Architect’s services.

§ 3.2.2 The Architect shall prepare a preliminary evaluation of the Owner’s program, sched
of the Work, Project site, and the proposed procurement or delivery method and other Tnitia] Informationjeach in
terms of the other, to ascertain the requirements of the Project. The Architect shall notify il er of (1) an
inconsistencies discovered in the information, and (2) other information or consulting servites {FaFTiay be
reasonably needed for the Project.

§ 3.2.3 The Architect shall present its preliminary evaluation to the Owner and shafl discuss with the Owner
alternative approaches to design and construction of the Project, inclnding the feasibility of incorporating
environmentally responsible design approaches. The Aschitect shall reach an understanding with the O

regarding the requirements of the Project.

§ 3.2.4 Based on the Project’s requirements agreed upon with the Owner, the Architect shal préfa’;’ g;:;]t i)
the Owner’s approval a preliminary design illustrating the scale and relationship of the Proje Gw@

§ 3.2.5 Based on the Owner’s approval of the preliminary design, the Architect shall prepare Schematic Desi@n
Documents for the Owner’s approval. The Schematic Design Documents shall consist of drawings and other
documents including a site plan, if appropriate, and preliminary building plans, sections and elevations; and may
include some combination of study models, perspective sketches, or digital modeling. PreIhniéxg:yfselae ions of
major building systems and construction materials shall be noted on the drawings or described in writing.

§3.25.1 The Architect shall consider environmentally responsible design alternatives, suchias faterial chbiced
building orientation, together with other considerations based on program and aesthetics, in} deyeloping a desigd that
is consistent with the Owner’s program, schedule and budget for the Cost of the Work. Thej Oviner may obtair] other
environmentally responsible design services under Article 4. l

§ 3.2.5.2 The Architect shall consider the valug of alternative materials, building systems ang equipment, together

.

with other considerations based on program and aesthetics in developing a design for fhe Projeei s consisien

with the Owner’s program, schedule and budget for the Cost of the Work.

§ 3.2.6 The Architect shall submit to the Owner an estimate of the Cost of the Work prepared i
Section 6.3.

coordange with

§ 3.2.7 The Architect shall submit the Schematic Design Documents to the Owner, and requést the Owner’s
approval.

§ 3.3 DESIGN DEVELOPMENT PHASE SERVICES
§ 3.3.1 Based on the Owner’s approval of the Schematic Design Documents, and on the Owher’s anthorization of
any adjustments in the Project requirements and the budget for the Cost of the Work, the A hitect-shall-prepare—
Design Development Documents for the Owner’s approval, The Design Development Documents shall illustrate and

ALL Document BLOL™ — 2007 (formerly BLSI™ — 1997). Copyright © 1974, 1978, 1987, 1997 and 2007 by The American Institute of Architects.
All rights reserved. WARNING: This AIA" Dacumant ie protected by U.8, Copyright Law and International Trearies. Unautherized reproduction
or digtribution of this ATA® Document, or any periien of it, meY resalt in gavere clvil and crimtpal penalties, and will be prosecuved to
the meximuo extent possibla under the law. This draff was produced by AIA software at 08:39:37 on 07/21/2009 under Order 20-1000388747 1
which expires on 02/27/2010, and is not for resale.

GRer Notaes: (1802918263}




describe the development of the approved Schematic Design Documents and shall consist of drawings and other
documents including plans, sections, elevations, typical construction details, and diagrammatic layouts of building
systems to fix and describe the size and character of the Project as to architectural, structural, mechanical and
electrical systems, and such other elements as may be appropriate. The Design Development Documents shall also
include outline specifications that identify major materials and systems and establish in general their quality levels.

§ 3.3.2 The Architect shall update the estimate of the Cost of the Work,

§ 3.3.3 The Architect shall submit the Design Development documents to the Owner, advisq the Owner of any
adjustments to the estimate of the Cost of the Work, and request the Owner’s approval.

§ 3.4 CONSTRUCTION DOCUMENTS PHASE SERVICES
§ 3.4.1 Based on the Owner’s approval of the Design Development Documents, and on the P er’s authorization of
any adjustments in the Project requirements and the budget for the Cost of the Work, the Abchifect shall prepare
Construction Documents for the Owner’s approval. The Construction Documents shall illugtrate and describe the
further development of the approved Design Devetopment Documents and shall consist of Drawings and
Specifications setting forth in detail the quality levels of materials and systems and other reffiifements for the
construction of the Work. The Owner and Architect acknowledge that in order to constructithe Work the Sonfractor
will provide additional information, inctuding Shop Drawings, Product Data, Samples and bthey similar sibmittals,
which the Architect shall review in accordance with Section 3.6.4,

§3.4.2 The Architect shall incorporate into the Construction Documents the design requirehents of goverhmental
authorities having jurisdiction over the Project.

§3.4.3 During the development of the Construction Documents, the Architect shall assist the Owner in the
development and preparation of (1) bidding and procurement information that describes the time, place and
conditions of bidding, including bidding or proposal forms; (2) the form of agreement between the Owner and, -
Contractor; and (3) the Conditions of the Coniract for Construction {General, Supplementary and other itions

The Architect shall also compile a project manual that includes the Conditions of the Contract fi onstru iety an
Specifications and may include bidding requirements and sample forms.
§ 3.4.4 The Architect shall update the estimate for the Cost of the Work.,

§ 3.4.5 The Architect shall submit the Construction Documents to the Owner, advise the Owner of any ad_]us
to the estimate of the Cost of the Work, take any action required under Section 6.5, and request the Owner's
approval.

§ 3.5 BIDDING OR NEGOTIATION PHASE SERVICES
§3.5.1 GENERAL

The Architest shall assist the Owner in establishing a list of prospective contractors. Followingfthe Ownek's {/
approval of the Construction Documents, the Architect shall assist the Owner in (1) obtainihg éither completiti

bids or negotiated proposals; (2) confirming responsiveness of bids or proposals; (3) detam‘iniTg the succkssthl bid

*

or proposal, if any; and, (4) awarding and preparing contracts for construction.

§ 3.5.2 COMPETITIVE BIDDING

§ 3.5.2.1 Bidding Documents shall consist of bidding requirements and proposed Contract DETITERIT:

§3.5.2.2 The Architect shall assist the Owner in bidding the Project by

A procuring the reproduction of Bidding Documents for distribution to prospecti Bldders

2 distributing the Bidding Documents to prospective bidders, requesting their rez n completlon
of the bidding process, and maintaining a log of distribution and retrieval an (of if e amounts of
deposits, if any, received from and returned to prospective bidders;

.3 organizing and conducting a pre-bid conference for prospective bidders;

4 preparing responses to questions from prospective bidders and providing clatifications and
interpretations of the Bidding Documents to all prospective bidders in the fobm of addenda; and

4 organizing and conducting the opening of the bids, and subsequently docum nt:ng and distributing

the bidding resulis, as directed by the Owner.

ALM Document BIOI™ - 2007 (foewmerly BL51™ — 1997) . Copyright & 1874, 19768, 1987, 1997 and 2007 by The American Imstitute of Architects.
All wvights reserved. WARNING: This ATA® Decumenk is protected by U.S. Copyright Law and Intarnational Traaties. Unaunthorizad reproductien
or distribution of this AL Document, or any portion of it, may result in scwara cldk and criminab penalties, and will be prosacuted to
the maximum axtent possible under the law. This draft was produced by AIA software at 08:39:37 on 07/21/2009 under Order No,1000389747_1
which explres on 02/27/2010, and is not for resale.
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§3.5.2.3 The Architect shall consider requests for substitutions, if the Bidding Documents permit substitutions, and
shall prepare and distribute addenda identifying approved substitutions to all prospective bidders.

§ 3.5.3 NEGOTIATED PROPOSALS
§3.5.3.1 Proposal Documents shall consist of proposal requirements and proposed Contract Documents.

§3.5.3.2 The Architect shall assist the Owner in obtaining propesals by
1 procuring the reproduction of Proposal Documents for distribution to prospective contractors, and
requesting their return upen completion of the negotiation process;

.2 organizing and participating in selection interviews with prospective contractors} and
3 participating in negotiations with prospective contractors, and subsequently preparing a summary
report of the negotiation results, as directed by the Owner.

§ 3.5.3.3 The Architect shall consider requests for substitutions, if the Proposal Documents permit substitutions, and
shall prepare and distribute addenda identifying approved substitutions to all prospective cdntrgctors.

§ 3.6 CONSTRUCTION PHASE SERVICES ‘ ]
§ 3.6.1 GENERAL
§ 3.6.1.1 The Architect shall provide administration of the Contract between the Owner andithe Contractof as ket
forth below and in AIA Document A201™-2007, General Conditions of the Contract for Qonstruction. If thef Owner
and Contractor modify ATA Document A201-2007, those modifications shall not affect the Ardhitect’s servides
under this Agreement unless the Owner and the Architect amend this Agreement.

§3.6.1.2 The Architect shall advise and consult with the Owner during the Construction Phdse-Setvices.The —]
Architect shall have authority to act on behalf of the Owner only to the extent provided in this Agreement. The
Architect shall not have control over, charge of, or responsibility for the construction means, methods, techniques,
sequences ot procedures, or for safety precautions and programs in connection with the Work, nor shall the
Architect be responsible for the Contractor’s failure to perform the Work in accordance with the re%uirsm
Contract Documents. The Architect shall be responsible for the Architect's negligent acts or q,n}jss' ns, butshall
have control over or charge of, and shall not be responsible for, acts or omissions of the Coptracto any other;
persons or entities performing portions of the Work. [

§3.6.1.3 Subject to Section 4.3, the Architect’s responsibility to provide Construction Phase S:r\v\i‘c?és\temmences
with the award of the Confract for Construction and terminates on the date the Architect issues the final C‘é?ﬁ'ﬁsali\
for Payment.

§ 3.6.2 EVALUATIONS OF THE WORK
§3.6.2.1 The Architect shall visit the site at intervals appropriate to the stage of construction, 6t as otherwise
required in Section 4.3.3, to become generally familiar with the progress and quality of the ortjef of the W
completed, and to determine, in general, if the Work observed is being performed in a mamfer Ldicating Yhatithe
Work, when fully completed, will be in accordance with the Contract Documents. Howevet, the Architectishallfiot
be required to make exhaustive or continuous on-site inspections to check the quality or quintity of the Wprk{On
the basis of the site visits, the Architect shall keep the Owner reasonably informed about thb prpgress and
the portion of the Work completed, and report to the Owner (1) known deviations from the Coniract Docume

from the most recent construction schedule submitted by the Contractor, and (2) defects and deficiencies observed in ‘
the Work,

§3.8.2.2 The Architect has the authority to reject Work that does not conform to the Contract Documents=Wheneve
the Architect considers it necessary or advisable, the Architect shall have the authority to requi e’ﬁ'gpecti nar
testing of the Work in accordance with the provisions of the Contract Documents, whether n{v{fm 1th Work is
fabricated, installed or completed. However, neither this authority of the Architect nor & degisiof made in good faith
either to exercise or not to exercise such authority shall give rise to a duty or responsibility bf tHe Architect io the
Contractor, Subcontractors, material and equipment suppliers, their agents or employees or othT persons or entities

performing portions of the Work.

§3.6.2.3 The Architect shall interpret and decide matters concerning performance under, an{l requirements of, the
Contract Documents on written request of either the Owner or Contractor. The Architect's tesponse-to-suelrrequestsrmre
shall be made in writing within any time limits agreed upon or otherwise with reasonable prompiness.
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§ 3.6.2.4 Interpretations and decisions of the Architect shall be consistent with the intent of and reasonably inferable
from the Contract Documents and shall be in writing or in the form of drawings. When making such interpretations
and decisions, the Architect shalt endeavor to secure faithful performance by both Owner and Contractor, shall not
show partiality to either, and shall not be liable for results of interpretations or decisions rendered in good faith. The
Architect’s decisions on matters relating to aesthetic effect shall be final if consistent with the intent expressed in the
Confract Documents.

§ 3.6.2.5 Unless the Owner and Contractor designate another person to serve as an Initial Décision Maker, as that
termn is defined in AIA Document A201-2007, the Architect shall render initial decisions of Clhims between the
Owner and Contractor as provided in the Contract Documents.

§ 3.6.2 CERTIFICATES FOR PAYMENT TO GONTRACTOR
§3.6.3.1 The Architect shall review and certify the amounts due the Contractor and shall issue gertificates in such
amounts. The Architect’s certification for payment shall constitute a representation to the C}_\%{x_gr, based on the
Archifect’s evaluation of the Work as provided in Section 3.6.2 and on the data comprising The Contractor’s
Application for Payment, that, to the best of the Architect’s knowledge, information and befigt}the Work has
progressed to the point indicated and that the quality of the Work is in accordance with the Contract Docimedts.
The foregoing representations are subject (1) to an evaluation of the Work for conformanesd with the Contrac
Documents upon Substantial Completion, (2) to results of subsequent tests and inspections,|(3){to cotrection ¢f
minor deviations from the Contract Documents prior to compietion, and (4) to specific qualifications expiesséd by
the Architect.

§3.6.3.2 The issuance of a Certificate for Payment shall not be a representation that the Architect-has-{1)-ma e--.—-—-—.J
exhaustive or continuous on-site inspections to check the quality or quantity of the Work, (2) reviswed construction

means, methads, techniques, sequences or procedures, (3) reviewed coples of requisitions received from

Subcontractors and material suppliers and other data requested by the Owner to substantiate the Contractor’s right‘tfﬂ
payment, or (4} ascertained how or for what purpose the Contractor has used money previously paid o ecBunt of.

the Contract Sum.

§ 3.6.3.3 The Architect shall maintain a recard of the Applications and Certificates for Pay

ent

§ 3.6.4 SUBMITTALS
§3.64.1 The Architect shall review the Contractor’s submittal schedule and shall not unreasonably delay of ithhold
approval. The Architect’s action in reviewing submittals shall be taken in accordance with the approved submittal

schedule or, in the absence of an approved subrmittal schedule, with reasonable promptness while allowing sufficient

time in the Architect’s professional judgment to permit adequate review.
r(;ld approye,dt

§3.6.4.2 In accordance with the Architect-approved submittal schedule, the Architect shall

take other appropriate action upon the Contractor’s submittals such as Shop Drawings, Product/Data and $amble
but only for the limited purpose of checking for conformance with information given and tHe design concept
expressed in the Contract Documents. Review of such submittals is not for the purpose of dctet!'mining the;accuracy

and completeness of other information suck as dimensions, quaatities, and installation or performance of gquipment

or systems, which are the Contractor’s responsibility. The Architect’s review shall not consity g,@gggg_yg.ﬂ of dafety .
precautions or, unless otherwise specificatly stated by the Architect, of any construction mdans, methods, - _ l
techniques, sequences or procedures, The Architect’s approval of a specific item shall not iRICHE HEPrOvaAI IR

assembly of which the item is a component.

§ 3.6.4.3 If the Contract Documents specifically require the Contractor to provide professicnal{dm
t

certifications by a design professional related to systems, materials or equipment, the Archit sl}al specify the \
appropriate performance and design criteria that such services must satisfy. The Architect siall fview shop

drawings and other submittals velated to the Work designed or certified by the design profegsiofial retained by the
Contractor that bear such professional’s seal and signature when submitted to the Architect| ThE Architect shall be
entitled to rely upon the adequacy, accuracy and completsness of the services, certificationd an approvals
performed or provided by such design professicnals.

§ 3.6.4.4 Subject to the provisions of Section 4.3, the Architect shall review and respond to requests-for-information:
about the Contract Docurnents. The Architect shall set forth in the Contract Dosuments the requirements for requests
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for infermation. Requesis for information shall include, at a minimum, a detailed written staternent that indicates the
specific Drawings or Specifications in need of clarification and the nature of the clarification requested. The
Architect’s response to such requesis shall be made in writing within any time limits agreed upon, or otherwise with
reasonable promptness. If appropriate, the Architect shall prepare and issue supplemental Drawings and
Specifications in response to requests for information.

§ 3.6.4.5 The Architect shall maintain a record of submittals and copies of submittals supplisdBy the Contractor in
accordance with the requirements of the Contract Documents.

§ 3.6.5 CHANGES IN THE WORK
§3.6.5.1 The Architect may authorize minor changes in the Work that are consistent with the intent of the Contract |
Documents and do not involve an adjustment in the Contract Sum or an extension of the Cgntract-FimerSubjectto
the provisions of Section 4.3, the Architect shall prepare Change Orders and Construction Chadge Directives for the
Owner’s approval and execution in accordance with the Contract Documents.

§ 3.6.5.2 The Architect shall maintain records relative to changes in the Work.

§ 3.6.6 PROJECT COMPLETION
§3.6.6.1 The Architect shall conduct inspections to defermine the date or dates of Substantigl Cbmpletionjand|the
date of final compistion; issue Certificates of Substantial Completion; receive from the Cortradtor and fopwagd fo

the Owner, for the Owner’s review and records, written warranties and related documents required by thefContract
Documents and assembled by the Contractor; and issuc a final Certificate for Payment based upon a finallinspection
indicating the Work complies with the requirements of the Contract Documents.

§ 3.6.8.2 The Architect’s inspections shall be conducted with the Owner to check conformance of the Work with the
requirements of the Contract Documents and to verify the accuracy and completeness of the list submitted by the
Contractor of Work to be completed or corrected.

§ 3.6.6.3 When the Work is found to be substantially complete, the Architect shall inform the Ownerabout
balance of the Contract Sum remaining to be paid the Contractor, including the amount to rig.iggd- 0om the
Contract Sum, if any, for final completion or correction of the Work.

§ 3.6.6.4 The Architect shall forward to the Owner the following information received from the C;ﬁ?ﬁm (1)
consent of surety or sureties, if any, to reduction in or partial release of retainage or the making of final ;hbﬂt;h 2)
affidavits, receipts, releases and waivers of liens or bonds indemnifying the Owner against liens; and (3} any other
documentation required of the Contractor under the Contract Documents.

§3.6.6.5 Upon request of the Owner, and prior to the expiration of one year from the date of $libstantial Completior?
the Architect shall, without additional compensation, conduct a meeting with the Owner to fevieW the facili
operations and performance.

4]

ARTICLE 4 ADDITIONAL SERVICES
§ 4.1 Additional Services listed below are not included in Basic Services but may be requirgd f?r the Project. The

Architect shall provide the listed Additional Services only if specifically designated in the table below as fhe

Architect’s responsibility, and the Owner shall compensate the Architect as provided in Section 11.2. ) l
{Designate the Additional Services the Architect shall provide in the second column of the faBIE below Tk thrg ™
column indicate whether the service description is located in Section 4.2 or in an attached exhibit. If in an exhibit,

identify the exhibit.) %_\\
Additional Services Responsibility Location of Service Descriptior,
{drchitect, Owner | (Sectionf4.2 pelow or in an exhibit
or attacked {o this document and

§411  Programming

§4.1.2 Multiple preliminary designs

§413 Measured drawings

§4.14 Existing facilities surveys

§41.5 _ Site Evaluation and Planning (B203™-2007) | INGEProvideds i) S o
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§4.1.8 Building information modeling
§4.4.7 Civil engineering
§418  Landscape design
§4.19  Architectural Interior Design (B252T82007)
§4.1.10  Value Analysis (B204™-2007)
§4.1.11  Detailed cost estimating
§4.112  On-sife project representation
§4.1.13  Conformed construction documents
i §4.114  As-Designed Record drawings
§4.1.15_ As-Constructed Record drawings
1§41.16  Post occupancy evaluation
+4f:§4.1.47 Facility Support Services (B2107™-2007)
§41.18  Tenant-related services NbtProvideds
§41.19  Coordination of Owner's consultants NOtProvidet:
vifl:§41.20  Telecommunications/data design viets
"§41.21  Security Evaluation and Planning (B206™— NOUPFOVIHEd S
2007) ,
Commissioning (B2 ; | TM-2007) Provided:
Extensive environmentally responsible desien ad e
LEED® Ceriification (B2147%-2007) TovAded

Fast-track design services

§4.1.
§4.1.26

Historic Preservation (B2035T™-2007)

«|Fsa1ar

§ 4.2 Insert a description of each Additional Service designated in Section 4.1 as the Architect’s
further described in an exhibit attached to this document.

Furniture, Purnishings, and Equipment Design

§ 4.3 Additional Services may be provided after execution of this Agreement, without invalidating the nt. -,

this Section 4.3 shall entitle the Architect to compensation pursuant to Section 11.3 and an appropriate adjustment if
the Architect’s schedule.

§ 4.3.1 Upon recognizing the need to perform the following Additional Services, the Archite tm Oylﬁ'/j

with reasonable prompiness and explain the facts and circumstances giving rise to the need fThe/Architéet shallfot /
proceed to provide the following services until the Architect receives the Owner’s written authdrization:
A Services necessitated by a change in the Initial Information, previous instruclions or approvals gfven

by the Owner, or a material change in the Project including, but not limited to, sjze, quali

complexity, the Owner’s schedule or budget for Cost of the Work, or procurement or delivéry

method;

2 Services necessitated by the Owner's request for extensive environmentally fesponsible design
alternatives, such &s unigue system desigas, in-depth material research, energy MOGGHUNE, OF LERLI®
certification;

3 Changing or editing previously prepared Instruments of Service necessitated by the enacﬁﬁ‘é“r’ﬁ“‘é‘f“'\a\

revision of codes, laws or regulations or official interpretations;, e
4 Services necessitated by decisions of the Owner not rendered in a timely mz%l/mer opdny other failure

Except for services required due to the fault of the Architect, any Additional Services provided in accordancs i

e

of performance on the part of the Owner or the Owner's consultants or contrdcto

5 Preparing digital data for transmission to the Owner's consultants and contracio
authorized recipients;

6 Preparation of design and documentation for alternate bid or proposal requests pfoposed by the

Owner;

7 Preparation for, and attendance at, a public presentation, meeting or hearing;

8 Preparation for, and attendance at a dispute resolution procseding or legal proveeding except-where-—
the Architect is party therefo;

, OF to other Owner
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9 Evalvation of the qualifications of bidders or persons providing propasals;
10 Consultation concerning replacement of Work resulting from firs or other cause during construction;
or :

A1 Assistance to the Initial Decision Maler, if other than the Architect,

§ 4.3.2 To avoid delay in the Construction Phase, the Architect shall provide the following Additional Services,
notify the Owner with reasonable promptness, and explain the facts and circumstances givifiFFse to the need. If the
Owner subsequently determines that all or parts of those services are not required, the Ownpr shall give prompt

written notice to the Architect, and the Owner shall have no further obligation to compensae te Architect for those
services:

A1 Reviewing a Contractor’s submittal out of sequence from the submittal schedlule agreed to by the
Architect;

2 Responding to the Contractor’s requests for information that are not prepared in accordance with the
Contract Documents or where such information is available to the Contractoy fidm a careful study
and comparison of the Contract Documents, field conditions, other Owner-pfovifled information,
Contractor-prepared coordination drawings, or prior Project correspondence or flocumentation;

.3 Preparing Change Orders and Construction Change Directives that require e tion of Contractor’s
proposals and supporting data, or the preparation or revision of Instruments f Service;

4  Evaluating an extensive number of Claims as the Initial Decision Maker;

5 Evaluating substitutions proposed by the Owner or Contractor and making shibsdquent revisions to
Instruments of Service resulting therefrom; or

& Tothe extent the Architect’s Basic Services are affected, providing Construdtiod Phase Segvices 60
days after (1) the date of Substantial Corapletion of the Work or (2) the antidipated Tafe of Substantial
Completion identified in Initiat Information, whichever is earlier,

§ 4.3.3 The Architect shall provide Construction Phase Services exceeding the limits set forth below as Additional
Services. When t_e limits below are reached, the Architect shall notify the Owner:

A @g }reviews of each Shop Drawing, Product Data item, sample and similar sy
2 f& ) visits to the site by the Architect ovef the duration of th r{:‘lgg,t.durmg
3 &5 (&% ) inspections for any portion of the Work to determine whetheF suc%cg;ﬂﬁhva e
is substantially complete in accordance with the requirements of the Contract Dcuments
4 €33 ( €55 ) inspections for any portion of the Work to determine final corapletion
§ 4.3.4 If the services covered by this Agreement have not been completed within FiweIve s ( Gioey ) months of

the date of this Agreement, through no fault of the Architect, extension of the Architect’s servi
shall be compensated as Additional Services.

ong that time

ARTICLE5 OWNER'S RESPONSIBILITIES
§ 5.1 Unless otherwise provided for under this Agreement, the Owner shall provide informatior in a timel
regarding requirements for and limitations on the Project, including a written, program whidh shall set forth th
Owner’s objectives, schedule, constraints and criteria, including space requirements and relationships, flexibility,

expandability, special equipment, systems and site requirements. Within 15 days afier receipt dfa.wri CleliTCL A

from the Architect, the Owner shall furnish the requested information as necessary.and releyant for the Architect to
evaluate, give notice of or enforce len rights,

o

§ 5.2 The Owner shall establish and periodically update the Owner's budget for the Project, includ g (e bdge
for the Cost of the Work as defined in Section 6.1; (2) the Owner’s other costs; and, (3) reasonghe contingengies
related to all of these costs. If the Owner significantly increases or decreases the Owner’s bufdget}er"t'ﬁ? Cost of the \

Work, the Owner shall notify the Architect. The Owner and the Architect shall thereafter agfee 30 a corresponding
change in the Project’s scope and quality.

§ 5.3 The Owner shall identify a representative authorized to act on the Owner’s behalf with respect to the Project.
The Owner shall render decisions and approve the Architect’s submittals in a timely manner injorder to avoid

unreasonable delay in the orderly and sequential progress of the Architect’s services.
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§ 5.4 The Owner shall furnish surveys to describe physical characteristics, legal limitations and uiility locations for
the site of the Project, and a written legal description of the site. The surveys and legal information shall include, as
applicable, grades and lines of streets, alleys, pavements ard adjoining property and structures; designated wetlands;
adjacent drainage; rights-of-way, restrictions, easements, encroachments, zoning, deed restrictions, boundaries and
contours of the site; locations, dimensicns and necessary data with respect to existing buildings, other improvements
and trees; and information concerning available utility services and lines, both public and private, above and below
grade, including inverts and depths. All the information on the survey shall be referenced t6% Broject benchmark.

§ 5.5 The Owner shall furnish services of geotechnical engineers, which may include but afe ngt limited to test

borings, test pits, determinations of soil bearing values, percolation tests, evaluations of hagardpus materials, seismic
evaluation, ground corrosion tests and resistivity tests, including necessary operations for ahticipating subsoﬂ l
conditions, with written reports and appropriate recomtnendatwns.

Upon the Architect’s request, the Owner shall furnish copies of the scope of services in the{coniracts between the
Owner and the Owner’s consultants. The Owner shall furnish the services of consultants other than those designated
in this Agreement, or authorize the Architect ta furnisk them as an Additional Service, wheF b Architect requests
such services and demonstrates that they are reasonably required by the scope of the Project. The Owner $hal
require that ifs consultants maintain professional liability insurance as appropriate to the segvicgs provided,

§ 5.6 The Owner shall coordinate the services of its own consultants with those services pr]vidjd by the Architect.

§ 5.7 The Owner shall furnish tests, inspections and reports required by law or the Contract[Doguments, sich s
structural, mechanical, and chemical tests, tests for air and water pollution, and tests for hazardbus materihls.

§ 5.8 The Owner shall furnish all legal, insurance and accounting services, including auditidg-services;-that-may-be

reasonably necessary at any fime for the Project to meet the Owner’s needs and interests.

§ 5.9 The Owner shall provide prompt written notice to the Architect if the Owner becomes aware of any fault e ,
defect in the Project, including errors, omissions or inconsistencies in the Architect’s Instruments of Se;

& 5.10 Except as otherwise provided in this Agreement, or when direct communications have'been pe\:ﬁﬁ'rl
autherized, the Owner shall endeavor to communicate with the Contractor and the Architect's &8nsultants thro
the Architect about matters arising out of or relating to the Contract Dacuments. The Owner

fra 0 1fy
the Architect of any divect communications that may affect the Architect’s services. IL\

§ 5.11 Before executing the Contract for Constroction, the Owner shall coordinate the Architect’s duties and ' "“*--J
responsibilities set forth in the Contract for Construction with the Architect’s services set forth in this Agreemant
The Owner shall provide the Architect a copy of the executed agreement between the Owe?»@nnuactnr

nt b

including the Generai Conditions of the Contract for Construction. \\n(
§ 512 The Owner shall provide the Architect access to the Project site prior to commence mk d shal
obligate the Contractor to provide the Architect access to the Work wherever it is in preparatiop or progress

ARTICLE& COST OF THE WORK
§ 6.1 For purposes of this Agreement, the Cost of the Work shall be the total cost to the Owher o construgt al

elements of the Project designed or specified by the Architect and shall include contractors| general conditions costs, -]
overhead and profit, The Cost of the Work does not include the compensation of the ArchitS T ToE oIHE o

rights-of-way, financing, contingencies for changes in the Work or other costs that are the responsibility of the
Owner, .

§ 6.2 The Owner’s budget for the Cost of the Work is provided in Initial Information, and may be djﬁ‘s:f:e“&‘ Ny
throughout the Project as required under Sections 5.2, 6.4 and 6.5, Evaluations of the Gwnej’s bddget for the Cost of

the Worl, the preliminary estimate of the Cost of the Work and updated estimates of the Cdst ;?‘ the Work prepared

by the Architect, represent the Architect’s judgment as a design professional. It is recognizéd, However, that neither

the Architect nor the Owner has control over the cost of labor, materials or equipment; the Confractor’s methods of
determining bid prices; or competitive bidding, market or negotiating conditions. Accordingly, the Architect cannot

and does not warrant or represent that bids or negotiated prices will not vary from the Owngr’s budget for the Cost

of the Work or from any estimate of the Cost of the Work or evaluation prepared or agreed to-by-the-Arehiteetimrmrm—e-
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§ 6.3 In preparing estimates of the Cost of Work, the Architect shall be permitted to include contingencies for
design, bidding and price escalation; fo determine what materials, equipment, component systems and types of
construction are to be included in the Contract Documents; to make reasonable adjustments in the program and
scope of the Project; and fo include in the Contract Documents alternate bids as may be necessary to adjust the
estimated Cost of the Work to meet the Owner’s budget for the Cost of the Work. The Architect’s estimate of the
Cost of the Work shall be based on current area, volume or similar conceptual estimating techniques. If the Owner
requests detailed cost estimating services, the Architect shall provide such services as an Addifional Service under
Article 4.

§ 6.4 If the Bidding or Negotiation Phase has not commenced within 90 days after the Archjtecq submiis the
Construction Documents to the Owner, through no fault of the Architect, the Owner’s budget for the Cost of the
Work shall be adjusted to reflect changes in the general level of prices in the applicable co stm[,tiuu market:

§ 6.5 If at any time the Architect’s estimate of the Cost of the Work exceeds the Owner’s bidget for the Cost of the
Work, the Architect shall make appropriate recommendations to the Owner to adjust the Pry jec%‘.’s size, quality or
budget for the Cost of the Work, and the Owner shall cooperate with the Architect in making such adjustments.

§ 6.6 If the Owner’s budget for the Cost of the Work at the conclusion of the Construction Doctments Phise
Services is exceeded by the lowest bona fide bid or negotiated propesal, the Owner shall
A give written approval of an increase in the budget for the Cost of the Work;
2 authorize rebidding or renegotiating of the Project within a reasonable time;
J  terminate in accordance with Section 9.5; )
4 in consultation with the Architect, revise the Project program, scope, or quality a8 Teqiited to réduce l
the Cost of the Work; or {
% implement any other mutually acceptable alternative,

’,,.f
§ 6.7 If the Owner chooses to proceed under Section 6.6.4, the Architect, without additional compensation, sha L ,«t
modify the Construction Documents as necessary to comply with the Qwner's budget for the Cost ?;'Lh,b otk at the="
conclusion of the Construction Documents Phase Services, or the budget as adiusted under Section6.6.1.
Architect’s modification of the Construction Documents shall be the limit of the Architect’sFespon ibi'lif?ltilnd T this
Article 6,

ARTICLE 7 COPYRIGHTS AND LICENSES
§ 7.1 The Architect and the Owner warrant that in transmitting Instruments of Service, or any other information,.the
transmitfing party is the copyright owner of such information or has permission from the copyright owner fo
transmit such infermation for its use an the Project. If the Owner and Architect intend to transmit Instruments of
Service or any other information or documentation in digital form, they shall endeavor to esta@ﬁsh*neces ATy J
rd
d

protocols governing such transiissions. /___\\

§ 7.2 The Architect and the Architect’s consultants shall be deemed the authors and owners [of their respectiv
Instruments of Service, including the Drawings and Specifications, and shall retain all comgnor] law, statutory P
other reserved rights, including copyrights. Submission or distribution of Tnstruments of Se ViCF to meet dfficial

regulatory requirements or for similar purposes in connection with the Project is not to be construed as publicition
in derogation of the reserved rights of the Architect and the Architect’s consultants,

§ 7.3 Upon execution of this Agreement, the Architect grants to the Owner 2 nenexclusive ICERSE T TIETHE
Architect’s Instruments of Service solely and exclusively for purposes of constructing, using, maintaining, altering
and adding to the Project, provided that the Owner substantially performs its obligations, including prenpt Faymen
of all sums when due, under this Agreement. The Architect shall obtain similar nonexclusive lig€hises from.|
Architect's consultants consistent with this Agreement. The license granted under this scctiop’ perpaifs the Owner 13
authorize the Contractor, Subcontractors, Sub-subconttactors, and material or equipment suppliefs, as well as the
Owner’s consultants and separate contractors, to reproduce applicable portions of the Ins ts of Service solely
and exclusively for use in performing services or construction for the Project. If the Architéct rightfully terminates
this Agreement for cause as provided in Section 9.4, the license granted in this Section 7.3 $hal] terminate.

3]

§7.3.1 In the event the Owner uses the Instruments of Service without retaining the author ¢f the Insiruments of
Service, the Owner releases the Architect and Architect’s consultant(s) from all claims and ‘causes-efaction-arising
from such uses. The Owner, to the extent permitted by law, further agrees to indemnify and hold harmless the
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Architect and its consultants from all costs and expenses, including the cost of defense, related to claims and causes
of action asserted by any third person or entity to the extent such costs and expenses arise from the Owner's use of
the Instruments of Service under this Section 7.3.1. The terms of this Section 7.3.1 shall not apply if the Owner
rightfully terminates this Agreement for cause under Section 9.4.

§ 7.4 Except for the licenses granted in this Article 7, no other license or right shall be deemed granted or implied
under this Agreement. The Owner shall not assign, delegate, sublicense, pledge or otherwi nsfer any license
granted herein to another party without the prior written agreement of the Architect. Any uz amorized use of the
Instruments of Service shail be at the Owner’s sole risk and without liability to the Architedt and the Architect’s
consultants.

ARTICLE 8 CLAIMS AND DISPUTES
§8.1 GENERAL

§ 8.1.1 The Owner and Architect shall commence all claims and causes of action, whether in contract, tott, or
otherwise, against the other arising cut of or related to this Agreement in accordance with the réquirements of the
method of binding dispute resolution selected in this Agreement within the period specified By applicable law, but in
any case not more than 10 years after the date of Substantial Completion of the Work. The et and Architect
waive all ¢laims and causes of action not commenced in accordance with this Section 8.1.1

§8.1.2 To the extent damages are covered by property insurance, the Owner and Architect waive all rightd agdinst
each other and against the contractors, consultants, agents and employees of the other for dimages, excep} su¢h
rights as they may have to the proceeds of such insurance as set forth in AIA Document 1-2007, General
Conditions of the Contract for Construction. The Owner or the Architect, as appropriate, shall réfiiife otthe
contractors, consultants, agents and employees of any of them similar waivers in Favor of the.othet.parti
enumerated herein.

§ 8.1.3 The Architect and Owner waive consequential damages for claims, disputes or other matters in qu?lsgty//-l
arising out of or relating fo this Agreement. This mutual waiver is applicable, without limitation, & Equenti

o all
damages due to either party’s termination of this Agreement, except as specifically provided in et’lﬁﬁsgﬂ

§ 8.2 MEDIATION
§ 8.2 Any claim, dispute or other matter in question arising out of or related to this Agreementshall beSubje
mediation as a condition precedent to binding dispute resolution. If such matter relates to or is the si "eccgila len
arising out of the Architect’s services, the Architect may proceed in accordance with applicable law to comply-with
the lien notice or filing deadlines prior to resolution of the matter by mediation or by binding dispute resolution.

§8.2.2 The Owner and Architect shall endeavar to resolve claims, disputes and other matters }i?quc*sti‘e eiwesn /]
them by mediation which, uniess the parties mutually agree otherwise, shall be administered ¥y the Ameridqn /
Arbitration Association in accordance with its Construction Industry Mediation Procedures {n effect on e%'e of d/
the Agreement. A request for mediation shall be made in writing, delivered to the other parfy tq the Agredmett, a

filed with the person or entity administering the mediation. The request may be made conct rrently with the filig of

a complaint or other appropriate demand for binding dispute resolution but, in such event, thedjation shall proceed in
advance of binding dispute resolution proceedings, which shall be stayed pending mediatioh for a periad df 60 days

from the date of filing, unless stayed for a longer period by agreement of the partics or court order, If an afbitdatio .
proceeding is stayed pursuant to this section, the parties may nonetheless proceed to the selgction of the arbitrator(s) El

and agree upon a schedule for later proceedings.

§ 8.2.3 The parties shall share the mediator’s fee and any filing fees equally. The mediation shall be held-frrtti-place,
where the Project is located, unless another location is mutually agreed upon. Agreements reached in mediation ,_sz_lzall
be enforceable as settlement agreements in any court having jurisdiction thereof, BNy

§ 8.2.4 If the parties do not resolve a dispute through mediation pursuant to this Section 8.2 thefmethod of binding
dispute resolution shall be the following:
(Check the appropriate box. If the Owner and Architect do not select @ method of binding dispiite resolution below,

o¥ do nol subsequently agree in writing to o binding dispute resolution method other than itige: tion, the dispute will

be resolved in a court of competent jurisdiction.)

[ ﬁfﬂ ] Arbitration pursuant to Section 8.3 of this Agreement
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[ Z@ 1 Litigation in a court of competent jurisdiction

Other (Specify)
§ 8.3 ARBITRATION
§ 8.3.1 If the parties have selected arbitration as the method for binding dispute resolution in this Agreement, any
claim, dispute or other matter in question arising out of or related to this Agreement subject to, } solv

mediation shall be subject to arbitration which, unless the parties mutually agree otherwise  shall be administered by
the American Arbitration Association in accordance with its Construction Industry Arbitration RIS effEse o T
date of this Agreement. A demand for arbitration shall be made in writing, delivered to the i]jr party to this

Agreement, and filed with the person or entity administering the arbitration.

§8.3.11 A demand for arbitration shall be made na earlier than concurrently with the filing of a request for
mediation, but in no event shall it be made after the date when the institution of tegat or equitajle proceedings based
on the claim, dispute or other matter in question would be barred by the applicable statute df 1i itations‘.:Fr tatute
of limitations purposes, receipt of a written demand for arbitration by the person or entity atimipistering the
arbitration shall constitute the institution of legal or equitable proceedings based on the claén, ispute or gthe)
matter in question.

§ 8.3,2 The foregoing agreement to arbitrate and other agreements to arbitrate with an addit{onal person or entity ]
duly consented to by parties to this Agreement shall be specifically enforceable in accordance=vrith-apphicabt i
any court having jurisdietion thereof,

§ 8.3.3 The award rendered by the arbitratot(s) shall be final, and judgment may be entered upon it in accordane
with applicable law in any court having jurisdiction thereof, :

§8.3.4 CONSOLIDATION OR JOINDER
§ 8.3.4.1 Either party, at its sole discretion, may consolidate an arbitration conducted under fhis (greement wi
ather arbitration to which it is a party provided that (1) the arbitration agreement governing the-other arbiftatioy
permits consolidation; (2) the arbitrations o be consolidated substantially involve common guestions or fact;
and (3) the arbitrations employ materially similar procedural rules and methods for selecting arbitrator(s).

§ 8.3.4.2 Either party, at its sole discretion, may include by joinder persons or entities substantially invelved in a
common question of law or fact whose presence is required if complete refief is to be accordeig,.irr‘ﬁr'ﬁi‘ff‘at'on,

provided that the party sought to be joined consents in writing to such joinder. Consent to arsitratior
additional person or entity shall not constitute consent to arbitration of any claim, dispute of othér matteiin %}estion
not described in the written consent,

§8.3.4.3 The Owner and Architect grant to any perscn or entity made a party to an arbitratign cprducted uhder this
Section 8.3, whether by joinder or consolidation, the same rights of joinder and consolidatidn ai the Owmner and
Architect under this Agreement.

ARTICLE® TERMINATION OR SUSPENSION
§9.1 If the Owner fails to make payments to the Archifect in accordance with this Agreement, such failure shall be
considered substantial nonperformance and cause for termination or, at the Architect’s option, cay a»f(ff"sﬁ?s"p’é’ﬁs"i‘m\
of performance of services under this Agreement. If the Architect elects to suspend services, the”frfcixfi&cbshalbive
seven days’ written notice to the Owner before suspending services. In the event of a suspengion pfEervices, the
Architect shall have no liability to the Owner for delay or damage caused the Owner because ofuch suspension of
services. Before resuming services, the Architect shall be paid all sums due prior to suspendionjand any expenses
incurred in the interruption and resumption of the Architect’s services. The Architect’s fees forithe remaining

services and the time schedules shall be equitably adiusted. '

§9.2 If the Owner suspends the Project, the Architect shall be compensated for services performed prior to notice of
such suspension. When the Project s resumed, the Architect shall be corapensated for expe irnETed it
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interruption and resurnption of the Architect’s services. The Architeet's fees for the remaining services and the time
schedules shall be equitably adjusted,

§ 9.3 If the Owner suspends the Project for more than 9 cumulative days for reasons other than the fault of the
Architect, the Architect may terminate this Agreement by giving not less than seven days’ written notice.

§9.4 Either party may terminate this Agreement upon not less than seven days’ written notiggshould the other party
fail substantially to perform in accordance with the terms of this Agreement through no fault of the party initiating
the termination.

§ 9.5 The Owner may terminate this Agreement upon not less than seven days’ written notie to the Architect for the J
Ownet’s convenience and without cause,

§9.6 In the event of termination not the fault of the Architect, the Architect shall be compensated for services
performed prior to termination, together with Reimbursable Expenses then due and all Terrhination Expenses as
defined in Section 9.7.

§ 9.7 Termination Expenses are in addition to compensation for the Architect’s services and include expeyses
directly aftributable to termination for which the Architect is not otherwise compensated, plus an amount for the
Architect’s anticipated profit on the value of the services not performed by the Architect.

§ 9.8 The Owner’s rights to use the Architect’s Instruments of Service in the event of  ternlination of thi
Agreement are set forth in Article 7 and Section 11.9. )

ARTICLE 10 MISCELLANEOUS PROVISIONS
§ 16.1 This Agreement shall be governed by the law of the place where the Project is located, except that if the _ ‘j
parties have selected arbitration as the method of birding dispute resolution, the Federal Arbitration Act shall g ve(

Section 8.3, -

el i
§ 10.2 Terms in this Agreement shall have the same meaning as those in AIA Document A%61-200 @’é’r’i’e’r’f

Conditions of the Contract for Construction. 1\\&
§ 10.2 The Owner and Architect, respectively, bind themselves, their agents, successors, assigns an E':gaL\m

representatives to this Agreement. Neither the Owner nor the Architect shall assign this Agreement without
written consent of the other, except that the Owner may assign this Agreement to a lender providing ﬁnancmgsfa‘\“\‘
the Project if the lender agrees to assume the Owner’s rights and obligations under this Agreement. -

submitted to the Architect for review at least 14 days prior to the requested dates of executign. 1Pthe Owner eq

the Architect to execute consents reasonably required to facilitate assignment to a lender, tHe Afchitect shill dkecuts
alt such consents that are consistent with this Agreement, provided the proposed consent is kubjnitted to the
Architect for review at [east 14 days prior to execution. The Architect shall not be requiredﬁo ecute certificdtes or
consents that would require knowledge, services or responsibilities beyond the scope of thi$ Adreement.

- =
§10.4 If the Owner requests the Architect to execute cettificates, the proposed language of s ﬁiﬁ:&gﬂ;l&be’/
ests

§ 10.5 Nothing contained in this Agreement shall create a contractual relationship with or a causs of action in favor

of a third party egainst either the Owner or Architect.

§ 10.8 Unless otherwise required in this Agreement, the Architect shall have no responsibility for the diseGveEry; -~
presence, handling, removal or disposal of, or exposure of persons to, hazardous materials or toxic substances, in any
form: at the Project site. -

§10.7 The Architect shall have the right to include photographic or artistic representations gf é/ design of the
Project among the Architect’s promotional and professional materials. The Architect shall be glven reasonable
access to the completed Project to make such representations. However, the Architect’s materidls shall not include
the Owner’s confidential or proprietary information if the Owner has previously advised the Architect in writing of
the specific information considered by the Owner to be confidential or proprietary. The Ov.iuer shall provide
professional credit for the Architect in the Owner’s promotional materials for the Project.
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§10.8 If the Architect or Owner receives information specifically desiznated by the other party as “confidential” or
“business proprietary,” the receiving party shall keep such information strictly confidential and shall not disclose it
to any other person except to (1) its employees, (2) those who need to know the content of such information in order
to perform services or construction solely and exclusively for the Project, or (3) its consultants and contractors
whose contracts include similar restrictions on the use of confidential information.

ARTICLE 1t COMPENSATION

§ 11.1 For the Architect’s Basic Services dascribed under Articls 3, the Owner shall competsatg the Architect as
follows:

{Insert amount of, or basis for, compensation.)

LT EE TR ST,
SR IrVe hindrea

§ 11.2 For Additional Services designated in Section 4.1, the Owner shall compensate the Arch

(Insert amount of, or basis for, compensation. If necessary, list specific services to which parficular methods of
eompensation appiy.) 7

§ 11.3 For Additional Services that may arise during the course of the Project, including tho
Owner shall compensate the Architect as follows:
(Insert amount of, or basis for, compensation, )

§ 11.4 Compensation for Additional Services of the Architect’s consultants when not included i

11.3, shall be the amount invoiced to the Architect plus EiZhey ( F55)

§ 11.5 Where compensation for Basic Setvices is based on a stipulated sum or percentage of the Cost of the V 'adg,v\;
the compensation for each phase of services shall be as follows: .

Schematic Design Phase percent { - .Ql

Design Development Phase percent { %) /
Construction Documents percent { % Y\

Phase q\

Bidding or Negotiation Phase petcent { %.

Construction Phase percent ( %

S R e : 2
Total Basic Compensation percent {
§ 11.6 When compensation is based an a percentage of the Cost of the Work and any portiofis 6F the PFGject ars

deleted or otherwise not constructed, compensation for those portions of the Project shall be payable to the extent
services are performed on these portions, in accordance with the schedule set forth in Section 11.5 based BRIy th
lowest bona fide bid or negotiated proposal, or (2) if no such bid or proposal is received, the recent estimate of
the Cost of the Work for such portions of the Project. The Architect shall be entitled to compénsa joff in accordance
with: this Agreement for all services performed whether or not the Censtruction Phase is corf-nme ced.

§ 11.7 The hourly billing rates for services of the Architect and the Architect’s consultants, {f anly, are set forth
below. The rates shalt be adjusted in accordance with the Architect’s and Architect’s consultan{s' normal review
practices.

(If applicable, atiach an exhibit of hourly billing rates or insert them below.}
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Employee or Category

§11.8 COMPENSATION FOR REIMBURSABLE EXPENSES |
§ 11.8.1 Reimbursable Expenses are in addition to compensation for Basic and Additional Services and incfude

expenses incurred by the Architect and the Architect’s consultants directly related to the Prbjects
1 Transportation and authorized out-of-town travel and subsistence:
2 Long distance services, dedicated data and communication services, telecon
sifes, and extranets;
Fees paid for securing approval of authorities having jurisdiction over the Project;
Printing, reproductions, plots, standard form documents; ]
Postage, handling and delivery;
Expense of overtime work requiring higher than regular rates, if authorized in advance by the {wner;
Renderings, models, mock-ups, professional photography, and presentation natgrials requested by
the Cwner;
£ Architect’s.Consultant’s expense of professional liability insurance dedicatefl exclusively
Project, or the expense of additional insurance coverage or limits if the Ownpr ré'c‘iﬁ'e?f.’ﬁﬁ'c’h
insurance in excess of that normally carried by the Architect’s consultants;
8 Alltaxes levied on professional services and on reimbursable expenses;
A0 Siie office expenses; and
41 Other similar Project-related expenditures.

§ 11.8.2 For Reimbursable Exp enses the compensation shall be the expenses incirred by the Arghite@t and e}
Architect’s consultants plus gtenidy ( #I0%) ) of the expenses incurred.
§ 11.9 COMPENSATION FOR USE OF ARCHITECT’S INSTRUMENTS OF SERVICE

[fthe Owner terminates the Architect for its convenience under Section 9.5, or the Architeet terminates-this
Agreement under Section 9.3, the Owner shall pay a licensing fee as compensation for the Owner’s conti.ﬁ%‘usg&i

the Architect’s Instruments of Service solely for purposes of completing, using and maintaining the Project as ~)
follows:

@

JHOTVRBT e eT fiaine
OO D Geiiniets

rereyces, Project Web
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EEATITE focH HEETmINANGI A CPHOTIBCOMPICE oAt
% 27 N3 P e e N e
N e O e OO L DTS HCHON LGN o
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JOEN § sf;ﬂ‘l be madq updn

account in the final invoice.

§ 11.10.2 Unless otherwise agreed, payments for services shall be made monthly in proportiSi S SEFV RS BEFISFREE
Payments are due and payable upon presentation of the Architect’s invoice. Amounts unpaid &itenss m ) days

after the invoice date shall bear interest at the rate entered below, or in the absence therzof at the lepalra
prevailing from time to time at the principal place of business of the Architect.

(Insert rate of monthly or annual interest agreed upon.)

§11.10.3 The Owner shall not withhold amounts from the Architect’s compensation to impose 4 penalty or
liquidated damages on the Architect, or to offset sums requested by or paid to contractors for ti'le cost of changes in
the Work unless the Architect agrees or has been found liable for the amounts in a binding iiispute resolution
proceeding. :
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§ 11.10.4 Records of Reimbursable Expenses, expenses pettaining to Additional Services, and services performed on
the basis of hourly rates shall be available to the Owner at mutually convenient times.

ARTICLE 12 SPECIAL TERMS AND CONDITIONS
Special terms and conditions that modify this Agreement are as follows:

ARTICLE 13 SCOPE OF THE AGREEMENT
§13.1 This Agreement represents the entire and integrated agreement between the Owner and the Archifect and

supersedes all prior negotiations, representations or agreements, either written or oral. ThisjAgreement may be E
amended only by written instrument signied by both Owner and Architect. |

§ 13.2 This Agreement is comprised of the following documents listed below:

AlA Document B101T™-2007, Standard Form Agreement Between Owner and Architect
2 AIA Document E2017-2007, Digital Data Protocol Exhibit, if completed, or the following:

oy

3 Other documents:

(List other documents, if any, including Exhibit 4, Initial Information, and agdditional scops o
service, if any, forming part of the Agreement.)

= |
This Agreeme —eﬁfé@ﬁa 4s of the day and year first written above.

e

ARCHITECT

title)
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L ¥ :
A Division of Scenic Living Communities, Inc. CERTIFICATE OF REED PROGRAM
FEB @ 1 2010
January 29, 2010 RECEIVED

Thomas R. Piper, Director
Certificate of Need Program
Post Office Box 570

Jefferson City, Missouri 65102

Re: #4304 — Meadow Ridge Estates Assisied Living

Dear Mr. Piper:

Enclosed please find the Periodic Progress Report in regard to the above-referenced
project. For the reasons outlined below, we have not made an above-ground capital
expenditure to date. Therefore, I am also requesting an extension on the above
referenced project. '

Due to the changes in the capital markets and restrictions that have been placed on banks,
the bank that had originally given us a commitment decided that it no longer could do our
loan and rescinded their commitment. We have explored several options over the last six
months but none of these options have come to fruition. We spent several months
examining HUD financing but decided the fees and the regulatory costs were too high, as
the fees and costs would have increased the overall cost of the project by 12%.

However, | recently met with the Steve Gerrish of the Moberly Regional Office of the
United States Department of Agriculture, and he indicated that this is a project that would
work well with the USDA’s Business and Industry program. Mr. Gerrish stated that,
subject to underwriting, the local office would push for its approval. In addition, due to
the Federal Stimulus program, much of the fees are being waived, which would make its
costs similar to conventional financing. Greenbelt Bank and Trust of lowa Falls, Towa
has agreed to do the loan in conjunction with the USDA. They have completed several
USDA loans in the last year and are familiar with process. They have viewed the
preliminary financials and based on this they have issued a conditional loan commitment.

In addition, the City of Moberly has agreed to give the project a Chapter 353 tax rebate in
conjunction with designating the project a Community Improvement District, thereby
giving the project a note of up to $300,000 for qualified improvements. We are waiting
on approval of the extension requested by this letter before proceeding with the process
of finalizing the Chapter 353/Community Improvement District documentation, as there
are significant legal fees associated with this incentive.

11775 W. 112" Street, Suite 200, Overland Park, Kansas 66210
{(913) 599-5705  Fax (913) 890-478%
GIbW@SIcif.com
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As with any governmental agency, the application and approval process for the loan and
the City incentives could take several months to complete. While our goal is to get this
done as quickly as possible and we hope to be able to make an above-ground capital
expenditure within the next six months, we may be forced to request another extension.

In addition to the Periodic Progress Report, | have also enclosed a conditional
commitment letter from Greenbelt, and financial projections for the bank.

Thank you for your cooperation in this matter and please feel free to call if you have any
questions.

Sincerely;

£ .
Gilbert R. Wood, Managing Partner
SLC Development Company, LLC

GRW/kw



CERTIFICATE OF NEED PROGRAM

FEB 0 1 2010

R\ Certificate of Need Program
Type of Progress Report:

PERIODIC PROGRESS REPORTRECEIVED Intermediate

L] #inal

All applicants granted a Certificate of Need (CON) by the Missouri Health Facilities Review Committee are
required to submit periodic progress reports until such time as the project is complete (§197.315 (8} RSMo).
These reports must be filed with the CON Program staff after the end of each six (6) month reporting
period following the issuance of a CON.

Name of Project Report Period
Independent Living of Moberly, LLC 9/2/09 to 2/2/10
Project Number
Address 4304

521 Meadow Ridge Lane, Moberly, Missouri 65270 T ——

212009

Project Description

40 Bed Assisted Living. New Consiruction. Appraved Cost

$3,775,590

@9/}‘3@0

L] Yes 1. Have capital expenditures been incurred for the proposed construction and/or
vl No medical equipment?
Date construaction started or equipment purchased.
Provide copy of AIA contract and/or purchase order.
V! Yes *2. Are the expenditures for this reporting period/project-to-date included?
L] No

0 % of the total approved project amount that has been expended to date.

V! Yes 3. arethe projected final costs within the limits approved?

] No If “No” and costs are above 10% of approved amount, then submit a cost over-run application
S8 Estimated final project cost

[ ] Yes 4. are there any changes in the services or programs as approved in the application?

No If “Yes” explain in detail and provide replacement pages for the approved application.

Yes 5. Has the project contact person changed?
If "Yes,” enclose a new Contact Person Correction Form (MO 580-1870).

N[
g

*6. Construction or installation is 0 % complete.

Mf Items 2 and 6 are both 100% complele, signify this as the Final Report and submit documentation of final costs.

Description of progress to date. Clearly explain expenditures, delays, changes in project progress, or lack of progress, of the approved project
{use additional pages as needed):
Please see the attached letter for an explanation of delays. Please note that the Gib Wood's address has changed to
11775 W. 112th Street, Suite 200, Overland Park, Kansas 66210,

MO S580-1871 (08/06)




Certificate of Need Program

PERIODIC PROGRESS REPORT

Gib Wood

Managing Partner

Project Budget/Expenditures Report Period: _%/2/0? to _8/2/09
Description Application This Period Project-to-date
1. General Construction Costs $2,900,000 0 0
2. Site Work 0 0 0
3. Subtotal Construction Costs $2,900,000 $0 $0
4. Architectural/Engineering Fees $175,000 0 0
5. Fixed Equipment 96,000 0 0
6. Movable Equipment 0 0 0
7. Land Acquisition 34,590 0 34,590
8. Consultants’ Fees/Legal Fees 60,000 0 20,645
9. Interest During Construction 90,000 0 0
10. Other Costs 420,000 0 3,799
11. Subtotal Non-construction Costs $875,590 $0 $59,034
12, TOTAL Project Development Costs $3,775,590 $0 $59,034
Square footage: New Construction 30,203 0 0
Renovated Space 0 0 0
Total Project 30,203 0 0
Costs per square foot: New Construction 96.02 0 0
Renovated Space 0 0 0

Name of Contact Person Title

Telephone Number

913/599-5705

Fax Number

913/890-4789

E-mail Address

gibw@slcif.com

MO 580-1871 (08/06)
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419 Sherman Ave. ¢ Ackley, 14 50601 «  641-847-0011 » Fax 641-847-0022




000'002
G80'L. uolysno
000'09 471 Mol ysed saeboN
61699 MOl used aalebaN
leyides Bunpop
wawied GOZ'0Fl Jsalop]|
%009 aley %00°9 aley Lleg'ovL'e 3509 [ejoL
o4 BEETN %G 16Z'508°2 aduejeq Ueo
souejeqg ueoT] (000'052) a0 - fynb3 12.'198 §}1500 Jog [ejoL
%0 umag [euciippy (660'GR9) ssequap - Ainb3 000'0L1 %62 99} juswidojarsg
UEOT UDJONISU0D I6E'0vL'E sjsa)) 230 000G Buiynsuod
UEO™ JUsUBLUS UeoT uQRINIISUCYH x OO0.00N wm.?_mmm.mhﬁ_amo mc_x._o..s
00081 081N 's894
000'02 Bunaiep
000'0¢ salees/buiues |
000'9) Aliger/su) ysiy s1spjing
000'5S _ Alejeg Jojelysuiwpy
0l 08 Ud-1eg 000'st Js1Aqqoy/fausony
06 901 djeAld 000'zL Bupresuibuz
Uem ] ey | poomusiey 122'991L %09 lospiyay
Aegysejey uonnadwog 000'0EL ueyysbuiysiuIng o090
000'#S %6} $994 UEDT
e 0 ot 000'06 TN
08’} 0 0 ¥ - 969') 0bB paz Jsog yog
088 ¥8°1 2 0 zl §/9'C 60G'L 0z8 paz ws
68') 0 0 0z - 0ze'L 00/ pa 9/9'841' 1500 UOKIANSUCY [€)0L
0Z8 86°1 8l 0 8 £6¥'Z 0:0'L L¥G PglL Wg 0 3s07) pue
08l ZL'Z €l 0 z LLE'T 148 S0p Aousioiy3 9/981L'T 00°Z64 “Wbs 1ad 1509
feqg/aied|  bspusy| swun sjun sSHUn | ey 41 | UeM 47 ‘Wbs Hun £0Z'08 ebejooy alenbg
47V I MaN | 371/ 41V 4H sojey [ejuay 1500 uonaANRsuoD

s}so9 dn-Je)g




(Les'os) | ros'c (1L90°L) rLg'e obZ vee'L  |(8zs‘z)  (sez's) [(gos'y) [lozo'e) [(zgez1) [(soe'sy) Hz2e'si) Jjold Xep-aid
(9z0'v1) [(ozo'vL) |(920'vl) [(920°7L} |(9Z0v)) [(920°%L) [(920'%L) [(920'¥1) [{920'FL) |(920'%)) [(9Z0°F)) |(9Z0'%)) wawied sbefilow 4w
(228'12) |f228718) |(228'12) [(2i81E) |(228°02) T2e2) (229719 |(220'12) [(228'12) [(L2812) [(128712) |(228'12) Juawied abebloy 47|
soL'ee | evp@'ve | Zlp'se | osl'se | 2g2'28 | git'te | gor'ot | gel'Le | veefoz | 995°tz | 662°0Z | LEO'LL Hjoid ss019

[80°188 | G848 | LPS'I8 | G2ZBL | bW’ [ LE6'TL | E¥F'EZ. | 296V | 22129 | 685'09 | BOL'99 | 82960 | @¥L'GO asuadx3 Bujesado tejo .
000z 000' 000'z 000z 000z 000°Z 0o’z | 00o'z | 0oG'z | ooo'z | 0002 | oOO'Z SaAlasay
00g 00% 00s 00% 005 00% 005 00g 008 oos 008 00S D8Iy
000'G 000°'s 000'S 000°G 000's 000'S oo0's | 000'S | 00D'S | 0OD'S | ODO'S | 0OO'S saxe| Apadoly
00% 00¥ 00F 00y 00% 00¥ 00¥ 00F 0oy 0oF 00¥ 00¥ [BIoog
$9g'g 6LL'D Ze6'e GL'G 9e6'G 162's ¥OL'S | 918F | LI9% i ¥BY'Y | D6ZF | 6OL'P 894 jualeheuey
6EF'0 60Z'9 8.6°'s 8kL's 965G 192'S LED'S | 908" | 8.§'¢ | SPE'F | GLL'Y | ¥EOE 51800 poo4
ZG6'S 698'S LT8's $9L's 989' 5Z9's €0g's | oos's | eev's | sue's [ele’s | oses sapImn
00g 00g 00g 008 0o0g 00E 008 0og 00g 0ot 00¢g 00g Buideayspuncig
005 00s 00g 00S 00§ 008 005 00g 005 00g 005 005 auoydsia |

. 0002 000'2 0on'z 0002 000'z 000z 000'¢ |oo0's | 0o0'z | o00'z | o000 | 0002 sa|jddng
ost osy 05% 0sv 0sy 0S¥ 05t 0a¥ 05¥ 0GP 05t 0S¥ dinb3 - eoueUBjUIEW pue Sneday

008 00% 008 008 008 008 008 008 o0g 008 008 008 Bpig - soueusjurew pue siedey

00l 001 00l 0ol 00} 00} 00l 0oL 00l 001 0o} 00l Bugunosoy pue jeba

162 157 £b9 £b9 896 895 895 ¥05 #05 ¥05 ¥05 ¥05 SUBLUYIOAA - BOUBIASL]
000y 000't 000 000'y 000°% 000't 0o0'¢ | DOO'F | 00O | 0OO'v | 000" | OOO'F fpadoud - soueinsy

008 0ooQ'L 0001 000'L 0004 000°'L 0G0‘'s | 000'L |000'% o000+ |o00°F | ooo') Buisiuenpy
0z.'9 0zi'o ZLL'S ziL's ov0's ov0's 0¥0'S | 0R¥'F | O8Yv i 0BY'Y | 08F'F | OStF xe] josked/sieuag
208'%y | 208'vF | ZS0°'BE | ZB0'BE | Z09'SE | Z09'SE | ZOS'EE | 0.9'6C | 096z | 0L9'6C | 0/B'6Z | OLR6E fugjeg pue sabep
sosuadxy

BPELGE'L | 06Z'2Z) | 06E'ZZh | Z¥D'BLL | ¥68'vLL | 81L2°0LL | BLB'SOF | 0/0'20L | 22886 | £2r'e6 | G/068 | 22698 | 64128 anuaaay |g10]

285 %5 £LG 8.F a4 S0F vig 6ee YOE 692 562 002 € [aneT
8’ ZG0'Z 736'L zHL'L 1991 LE5'L Loy') be'L | WL |00 | oss 052 Z [9ne]
188'e 80.'Z LE5°E G9E'T £61'C L1202 6v8'L | 8/9'L | 90§'L |¥eeL |Z9l°L | 066 ) 19ne]
092'g 209'% 809°t 809'% 809't 9G+'E 95F'€ | 95¥'E | b08'T [ vOSZT | b0OCZ | vOEZ 47y - uednoog pug
ooL'L 0oL'L 00i°1 00L'L 00L'L 001’1 00L'L | 00L'L jookL | 00dL | ooL'L | 0oLy A7 - juednasg puz
GL6 6.6 6.6 6.6 G.6 ) Gl6 616 6.6 S/6 G.6 Gl6 sefeieg - jusy
OIS'ELL | BEE'OLL | 886'00L | LIG'E0L | J€2'66 | 92€°06 | GL6'Z6 | POG'BS | S60'08 | 289°Z8 | 1LZ6L | 0085 sHUN - Jusy
£Z ze 1z 6L 8l 3l st ¥l Zl Lk 6 ] 47y - pajusy suun
-2 ¥ Zv v v v zr 2 ¥ v v 2 471 - pajuay spun

UoHoNISuoD anuaasy

Tl Ll 0L 6 8 ) 9 S ¥ £ z L ZIA LIA  |uuopw

suoijoafoid sso pue jyoid dn-pelg




S8L°2L LLB'EL §55'6 $55°6 862'0 0zZo's 3yoid xe3-aid
{5:0'8}) (s20'8) [{sz0'8)) |(szo'sk)  |{sz0'84)  [(GZo'BL) swideq abefpop 11y
(228'12) (28112) |29 ({28120 (28018 |(22812) wswhed abebjow 47
9cl'lg 698'cS l0s'ey | 205°6¥ sEz'ay zi6'TY Wjoid SS0ID
5+0°06 $95°68 9z0'68 920'68 av5'88 090'88 asuadxg Bunesado B0
000°C 000°2 000'2 000'z 000'2 000'c senlesay
005 005 005 005 00% 005 oSy
000's 000'g 000'¢ 000'S 000'S 000'S soxe |, Auadoid
0ov 00¥ 00¥ 00¥ 0¥ 00¥ |eog
BSEL 2L 226'9 126'9 8€.'9 255'9 884 jusweabeue|y
2652 zoe's L'z 1EL'2 006'9 0.9'9 51500 poo4
¥92'g 202'9 BEL'S 6EL'D 2209 ¥L0'9 sanlnn
00g 00€ 00t ooE 00g ooe Buideayspunargy
005 005 00% 005 00s 008 auoydalal
0002 000°z 000'2 0002 000'2 000’2 sa)ddng
0st 05t 0st 0s¥ 05t 05k dinb3 - asueusjuiew pue siedey
008 008 nog 008 008 008 Bpiq - soueusjulew pue sieday
004 aoL 00} 00} oot c0l Buyunoooy pue |eba
282 252 257 162 261 262 SUBUDIOAA ~ DOURINSU|
000't 000'% 000't 000'¥ 000'% 000't Aredoud - aouBInsy|
005 008 006 005 005 008 Buisiianpy
0Z4'9 0ZL'9 0z4'9 0ZL'9 022'9 0ZL'9 Xe] ||oihed/siausyg
208'vY Z08'vy | 208'¥F | 2OB'tF Z08'vy z08'v¥ Aeeg pue safigp
sasuadxg
181 LpL EEF'EPL | £EG'QEL | £85'8EL | GBL'YEL 8E0°'IEL anuansy [ejo)
95/ L2 98% 989 159 119 € |ana
££8'z £04'7 £.5'2 £L8'2 erir'e £1E°2 Z [9n87
Ovi'E 805'¢ 96E's 9BE'E ¥Z2'E ES0°E L oAz
Z16'0 Z16'9 09.'% 09L's 09.'S 09.°G 1Y - juednaog pug
0oL') 00i't 00L'L 0014 001’1 0011 47 - Juednoog pug
S16 S.6 G416 G.6 5.6 5.6 safieieo) - juay
G98°0¢1 PS¥'LeL | E¥O'PZ) | ePO'PEL | ZE9'0ZL LZZ' 1L sHun - juay
0g 62 1T Lz 9z 14 47v - pajuay spun
4 zv ¥ zr .7 4 71 - pejusy spun
ANU3ASY
] g ¥ £ z L giA  |umop

suopnosfoid ssom pue j50id dn-lieyg




HUSCHBLACKWELL ~ Thomas D. Vaughn

Attomey
SANDERS LLP ‘ 235 Fast High Street, P.O, Box 1251

CERTIFICATE OF NEED PROGRAM. a5 parmigs = oo 1e8!

fax: 573.634.7854
torn.vaughn®@huschblackwell.com

FEB ¢ 3 2010

RECEIVED

February 2, 2010
| | Vi4 EMAIL

Mr. Thomas R. Piper

Missouri Certificate of Need Program
3418 Knipp Drive, Suite F
Jefferson City, MO 65109

Re:  Green Park Leasing Co., LLC d/b/a Green Park Nursing Home
Project # 4297 NS
Add 28 SNF Beds

Dear Mr. Piper:

Enclosed 1s a Periodic Progress Report for the time period August 2, 2009 through
February2 2010.

The attached Periodic Progress Report includes expenses in excess of the amounts
included in the original budget for this project.

This letter is an application for a cost overrun for this project.

Attached is a proposed project budget in the form of Amended Exhibit 3 of the
application for this project. The attached Amended Exhibit 3 shows the final proposed project
budget amounts. These amounts are substantially in excess of the original budgeted amounts
included in the project as approved by Missouri Health Facilities Review Committee
(“MHFRC”) on February 2, 2009.

The main reason for incurring expenses in excess of the amounts included in the budget
is that the plans for each component of the project were changed. When the project was
originally conceived, the applicant planned to incur the minimal amount in order to make the
changes planned. After the project was approved by MHFRC, the applicant decided to upgrade
the quality of all changes being made to the building. Also, the applicant has tried to make the
rehabilitation faclhty less institutional. As a result, each component of the project underwent a
significant increase in cost.

JEF-228525-1
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HUSCHBLACKWELL Leiter to Thomas R. Piper

SANDERS LLP February 2, 2010
. Page 2

On behalf of Green Park Nursing Home, we request that Missouri Health Facilities
Review Committee grant its request to increase the amount of its budget from the original
approved amount of $483,616 to the new amount of $2,927,832. 414 5% ‘

In the next few days, we will send you a check in the amount of $2,445 which represents
the increase in the amount of the application fee based upon the increase in the amount of the
budget for this project. The difference between the approved budget and the proposed new
budget is $2,444,216. One tenth of one percent of this amount, rounded up to the next dollar is
$2,445.

Please let me know if you have any questions about this matter.

erely yours,

Y

S o
v g ,;J‘

THOMAS D. VAUGHN
TDV:tw
Enclosures




Cerlificate of Need Program
Type of Progress Report:

PERIODIC PROGRESS REPORT Intermediate

] Final

All applicants granted a Certificate of Need (CON) by the Missouri Health Facilities Review Committee are
required to submit periodic progress reports until such time as the project is complete (§197.315 (8) RSMo).
These reports must be filed with the CON Program staff after the end of each six (6) month reporting
period following the issuance of a CON,

Name of Project Report Perlod
Green Park Nursing Home 8-2-09 - 2/2/10
Project Number
Address ] } 4297 NS
9350 Green Park Road St. Louis, MO 63123 Date CON Issued
2-2-09
Project Description
Approved Cost
Add 28 SNF B :
4 ods $483 616

o

V] Yes 1. Have capital expenditures been incurred for the proposed construction and/or
0 No medical equipment?

July 20, 2009 pate construction started or equipment purchased.
Provide copy of AIA contract and/or purchase order.

[/] Yes *2. Are the expenditures for this reporting period/project-to-date included?
] No '
% of the total approved project amount that has been expended to date.
] Yes 3. arethe projected final costs within the limits approved?
No If “No” and costs are above 10% of approved amount, then submit a cost over-run application
] Estimated final project cost
: See separate cost overrun application.
D Yes 4. Are there any changes in the services or programs as approved in the application?
4 No If “Yes" explain in detall and provide replacement pages for the approved application.
[J Yes 5. Has the project contact person changed?
No ,If “Yes,” enclose a new Contact Person Correction Form (MO 580-1870).

*6. Construction or installation is 27 27 % complete,

*If Items 2 and 6 are both 100% complete, sign;fy this as the Final Report and submit documentation of final costs.

Description of progress to date. Clearly explain expenditures, delays, changes in project progress or lack of progress, of the approved project
(use additional pages as needed):

The 28 skilled nursing facility beds have been added to the building which was previously Green Park Resident Center.
Remodeling work is in progress now. The scope of the remodeling work has expanded beyond the original plans.

' MQ 580-1871 (08/05)




Cettificate of Need Program

PERIODIC PROGRESS REPORT

Project Budget/Expenditures Report Period: _8/2/09 to _2/2/10
Description Appllcc:ﬁdn This Period Project-to-date
1. General Construction Costs $431,800 $295,347 $534,630
2. Renovation Costs 0 0 0
3. Subtotal Construction Costs $431,800 $295,347 $534,630
4. Architectural/Engineering Fees $51,816 - 0| 0
5. Other Equipment (not in construction contract) 0 153,575 260,630
6. Major Medical Equipment 0 0 0
7. Land Acquisition Costs 0 0 0

8. Consultants’ Fees/Legal Fees 0 0 0
9. Interest During Construction 0 0 0
10. Other Costs 0 _ 0 0
11. Subtotal Non-construction Costs $51,816 $153,575 $260,630
12. TOTAL Project Development Costs $483,616 $448,922 $795,260
Square footage: New Construction 0 ' 0 0
Renovation 7,355 0 0
Total Project 7,355 0 0
Costs per square foot: New Construction 0 0 0
Renovation 65.75 0 0
Nasne of Cantact Person Title
Thomas D, Vaughn Attorney _i
Telephone Number Fox Number E-mail Address

573-635-9118

573-634-7854

'tom.vaughn@huschblackwell.coin

MO 580-1871 (07/09)




Certificate of Need Program

PROPOSED PROJECT BUDGET

AMENDED EXHIBIT 3

1.
2.
3.

© L Ne o

10.
11.

12.

13.
14.

15.
16.

17.

Description
cosTs:*

New Construction Costs ***
Renovation Costs ***
Subtotal Construction Costs (#1 plus #2)

Architectural/Engineering Fees

Other Equipment (not in conétrdction contract)
Major Medical Equipment

Land Acquisition Costs ***
Consultants’ Fees/Legal Fees ***
Interest During Construction (net of interest earned) ***

Other Costs *+**
Subtotal Non-Construction Costs (sum of #4 through #10)

Total Project Development Costs {#3 plus #11)

FINANCING:

Unrestricted Funds
Bonds

Loans _
Other Methods (specify)

Total Project Financing (sum of #13 through #16)

muam

50

___ 2238911

$2,238,917

$300,000
388,915

[— IR L~ N2 = A ]

$688,915

:

$2,927,832 .«
e———

$0
I
2,927,832

0‘

$2,927,832
—

18.
19,

20.
21,

New Construction Total Square Footage
New Construction Costs Per Square Foot *****

Renovated Space Total Square Footage
Renovated Space Costs Per Square Foot ******

(=]

7,355
$304.40

care, determined by

+#+++++ Divide renovation costs by total renovation square footage.

* Attach additional page(s}-to provide details of how each line item was determined,
including all methods ‘and assumptions used. '

+* These amounts should be the same.
**+ Capitalizable items to be recognized as capital expenditures after praject completion.

==++ Include as Other Custs the following: other costs of financing; the value of existing lands, buildings and
equipment not previously used for health care services, such as a renovated house converted to residential

original cost, fair market value, or appraised value; or the fair market value of any

- Ileased equipment or building, or the cost of beds to be purchased. :

***** Divide new construction costs by total new construction square footage.

' MO 580-1863 {01-02)
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Detail Sheet
Line 5 — Other Equipment

FF&E - miscelianeous 250,000.

Lounge 10,584,
Office ' 40,021.
Café furniture | 20,000.
Miscellaneous art 10,000,
furniture and trash cans 21,810.
PT/OT 36,500.

Total: 388,915,




HUSCHBLACKWELL Thomas D. Vaughn

Attomey
SANDERS LLP 235 East High Street, P.0. Box 1251

Jefferson City, MO 65102-1251
573.761.1108 .
fax: 573.634.7854

tom.vaughn@huschblackwell.com

February 22, 2010 CERTIFICATE OF NEED PROGRAM
FEB 2 2 ng Vid EMAIL

Ms. Donna J. Schuessler | R E C E E V E D

Health Planning Specialist

Missouri Health Facilities Review Commitiee
Certificate of Need Program

P. O. Box 570

Jefterson City, MO 65102

Re:  Green Park Nursing Home, CON Project #4297 NS, Cost Overrun
Applicatien

Dear Ms. Schuessler:

This letter is in response to your emall messages and our telephone conversation of
February 19, 2010.

In our email messages and our telephone conversation, you requested additional
information about the cost overrun application for this project. Please note the following
additional information:

1. More Details About Reason For Cost Overrun. The applicant previously
operated a 160-bed skilled nursing facility (“SNF”) known as Green Park Nursing Home and a
51-bed residential care facility (“RCF”) known as Green Park Resident Center in two separate
and connected buildings on a single parcel of ground. One building was licensed exclusively for
SNF services. The second building was previously licensed for 51 RCF beds and 39 SNF beds.
All of the work in the project is taking place in the former Green Park Resident Center building
(the “Resident Center”).

In this project, the applicant proposed to close the 51 RCF beds in the Resident Center
and replace them with 28 SNF beds, add rehabilitation space, improve the common areas and
perform related remodeling work.

The concept of the project was to provide short term rehabilitation services primarily for

patients who might otherwise be uncomfortable being in a long term care facility and who would
return home following rehabilitation.

JEF-229251-1




) HUSCHBLACKWELL

SANDERS LLP Donna J. Schuessler
February 22, 2010

Page 2

When the applicant went further into the planning marketing analysis to develop the final
design, the applicant decided that the project would be competing primarily with facilities
designed on ‘a hospital model rather than long term care facilities. This marketing observation
led the applicant to improve each of the components of the original project to make the clients
more comfortable and to remodel most of the Resident Center. :

As a result of this decision, some of the components were greatly improved in scope
which caused the expenditures to be greater. For example, the amount spent for furniture,
fixtures and equipment for the project was increased to $388,915. The project originally
included a common area new entrance called the Towne Center. This was originally planned at a
cost of $87,500. This area was greatly improved so that it ended up with a cost closer to
$350,000. -

The Towne Center now includes a bistro/pub area and a Wii therapy area where Wii
games are available for residents to play.

In addition to items which experienced an increase in cost, there were also some items
which were not in the original plaoning but were added in order to provide an overall
improvement to the Resident Center. The applicant decided to renovate the entire Resident
Center, with the exception of the special needs section of approximately 13,566 square feet.

The original plan did not include renovation of the main dining room in the Resident
Center. This was added at a cost of $150,000. The dining room remodeling includes a redesign
to make it look more like a restaurant. This was another part of the overall effort to make the
Resident Center appeal more to short term therapy patients.

Also, the original plan did not include remodeling of corridors. Corridor remodeling was
added at a cost of $130,000. The original plan called for remodeling of just the rooms where the
28 SNF beds were being added. This was expanded to include remodeling of all resident rooms
in the Resident Center, except those in the special needs center.

2, Square Feet of Space. The original project included 7,355 square feet of
remodeling. As a result of the addition of other spaces for remodeling, the number of square feet
was greatly increased. The final number of square feet is 40,960. In the proposed Amended
Exhibit 3, the mumber of square feet remodeled was incorrecily left at 7,355 (the same amount
shown in the original Exhibit 3, proposed project budget). This resulted in a renovated cost per
square foot of $304.40. The corrected cost per square foot of renovated space should be
$2,238,917 divided by 40,960 square feet or $54.66. This actually brings the cost of remodeling
per square foot down from the original cost per square foot of $65.78. This resulted from
remodeling in some areas being intense and more or less complete (such as in the resident
rooms), but in other areas the remodeling was less intensive (such as the dining room).
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The sizes of the areas being remodeled are:

- Description | Square Feet
1. Resident rooms (44 units) 14,681
2. Rehabilitation, physical therapy and occupational 2,162

Therapy (excluding central bathing)
3. Spasalon and dispensary 535
4.  Corridors 6,600
5.  Dining room 2,153
6.  Administrative and other areas | 14.829
Total: 40,960

Recap:

Total area of Resident Center 54,526
Total area remodeled 40,960
Area not remodeled 13,566

3. Financing. Attached is the following information on the subject of financing:

a) A Credit Agreement dated November 12, 2009 between LaSalle RE
Assets, LLC (the owner of the project) and Fifth Third Bank. Under the Credit Agreement, Fifth
Third Bank agreed to loan the owner up to $1,500,000.

b) This is an Escrow Agreement between LaSalle RE Assets, LLC and
Gershman Investment Corp, the U.S. Department of Housing and Urban Development (“HUD™)
lender for this project. This project is funded by a combination of a HUD loan and the Fifth
Third Bank loan described above.
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In paragraph 1 of the Escrow Agreement, it states that Gershman Investment Corp.

- acknowledges receipt of an escrow fund in the amount shown on Exhibit A. Exhibit A refers to

the amount shown on Exhibit B. Exhibit B shows that there is an escrow in the amount of
$1,532,037 plus 20,959 for a total of $1,552,996.

This amount along with the maximum amount of the loan under the Credit Agreement
provides a source of financing for this project of $1,500,000 plus $1,552,996 or a total of
$3,052,996, or well in excess of the amount of the proposed Amended Exhibit 3, the proposed
Project Budget.

Please Iet me know if you need any additional information.

Sincerely yours,

~

s

THOMAS D, VAUGHN

TDV:tw
Enclosures
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CREDIT AGREEMENT

This Credit Agreement (the "Agresthent”) is entered into as of November 12, 2009 {the
“Effective Date™), by and between LASALLE RE ASSETS, LL:C, a Delaware limifed iiability company
Witk an address 2t 4700° Ashwood Drive, Suite 200, Cincinnati, Ohip 45241 (the “Borrower™); and
FIFTH BANK, &0 Ohio banking éorporation, located at 110 N. Main Street, Bayton, Obio
45402 {"Bank").

Section 1. Definitions;

Certain capitalized terms have the meanings set forth on Exhibit 1 heteto or in the Searity
Agreements.. All financia] terms iised in this Agreeent but not defined on Exhibit 1 have the mieanings
given to theth by GAAP, All terms defined in the UCC and used, and not otherwise defined herein, shall
have the meanings ascribed thereto in the DEC,

Section 2. Draw Loans.

21 Draw Loans. (a) Subject. to the term-and condiffons bereinafier set forth, Bank. hereby
exteiids fo Borrower a draw loan facility in the aggregate amount of up to. One Million Five Hundred
Thousand Dollars ($1,560,000.00) (the "Draw: Loan"). Borower’s obligation to-repay the Digw Loan

will be cvidenced by its pronmissory note (ihe "Draw Noite") in form satisfactory to Bank.

() The BorrGwer may request advances under the Draw Loan commencitig on-the Effective
Date thigugh and including October 30, 2010. Borrower may prepay the principal balance of the Draw
Note-in whole or part at'any time. Any aiounts repaid under thie Draw Note may not be reborrowed,
©)  TheDraw Note will bear interest.as set forth in the Draw Note,
@ Ox October 31, 2010, the entire outstanding principal balancs together with dll accrued
and wnpaid interest dye and owing underthe Draw Note shall be due and payable in its entirety,

22 Time of Payment. All payrients of principal and inferest made by Borrower shalf be
made no later than 2:00 P.M., opthe Business Day such payments afe due, All amounts paid.after such
time will be-credited 6n the: following date, . _

23 Costs, Bomowet will pay to Bank its fees, costs and expenses (including, without:
[imitation, reasonable attorneys’ fees, other professionals' fees, appraisal fees, environmental ‘assessmient
fees {including Phase I and Phase Il assessments), expert fees, court, costs, litigation and other expenses
{collectively, "Costs") incurred or paid by Bank in connecton with nepotiating, decumenting;
administering and enforcing fhe Loans and the Loan Docaments; and the dafense, preservation and
‘protection of Bank's rights and remedies thereundes, including withiout limitation; its:security intersst in
the: Collateral of: any other property pledged w0 secure the Loans, whether incurred in bankruptey,
insolvency; foreclosure or othier litigation of proceedings or otherwise. The Costs will be die and payable
upon demand by Bask. If Borrower fails to pay the Costs when upon such demand, Bank is.entitled to
dishiirse siich sums as an advance under the Draw Loan. Thereafter, the Costs will bear inferest frorm the
date incwrred or distrsed st the. highest rate set forth in the Note: This provision will survive the
termination -of ey Agreement and/or - the fepayment: of any amounts due or the performance. of 4ny
Obligation. s -




24  Fees

(&  Note Processing Fee: &'Eﬁ‘emiva}}ate,.Bbrrwerwiu pay to Bank, 4 ioté
processing fee -(the “Note Processing Fee™ int the:amount of §7,500.00.

Seetion 3.
following:

ties. Boriowerliereby warrants and represents to Bask the

3.1 Ranization and Ouglification; Borrower is duly organized, validly existing sad in
good standing under the laws of its state of organization, has-the power and authority to carry on its
business and-to enter into and perform this Agreenent and the. other Loan Documents to-which itis &
party, and is. gualificd and licensed 1o do business in each jurisdiction in which such qualification o
licensing is.zequired, Al information provided to Bank with respect to Borrower and its aperations s
true and sorrect in all material respects.

_ 32.  Due Authorization. The execution, delivery and performance by Borrower of this
Agreement and. the other Loan. Documents to which it 4s. party have been duly authorized by all
necessary aetion, and will not {4} conlravens the organizational documents of Borrower; (b) violate any
agreemient of instrivnent by which:Borrower is bound or any law or governmental rule or order binding
oit Borrower or (c) resyit in the creation of:a Lien o any assets. of Borrower except any Lien granted to
Bank. Borrower has duly.executed and:delivered this Agreeniént arid the other Loan Documents to whivh
it.is. a party, and such Loan Documents are valid-and binding obligations of Borrower, enforpeable
aocording to ‘their respective terass, except as limited: by equitable principles and by bankruptey,
uisalvency of similay laws affeting the rights-of credifors generally. Otier than the filings contemplated
by the Loan Décuments, 5o wofice to0. or consent by any governmental body is nesded in connection, with
this transaction. )

33. Litigation.  There are o suifs, atbitrarions, investigations, claims, inquiries, or

-proceedings panding o, 1o the knowledge of Borrower, threstened, agaiust or affecting Bozrower, and no

proceedings before any governmental bady aré pending of, to the knowledge of Barrower, or thyeateed
against Borrower; S

34 Margi
retice: or tefinance any credit incurred ta purchase or carry, any margin, stock {within the meaning of
Regulations U and X of the Board of Gavernors of the Federal Reserve System) or to ‘extend. credit to
others for the purpose of purchasing or carrying any margin stock. I requested by Bank, Borrowsr will
furnish to Barik staterients in conformity-with the requirements.of Fedeial Reserve FormU-1.

Stock. No part of the Loanis will beused to purchase or camry, orto reduce or-

35 Business. Borrower is niofa party to or subject to any agreement o restriction which in
the opinion of its management is so unusuat or burdensome that it might have a-Material Adverse Effect,

36 ‘Licahses, ew, Bomower owns and possesses the fight 0. use all licenses, -permits,
franchises, goventitiental authorizations, patents, tradeiriiicks, dopyrights or other rights necessary for the
ovwmership of fts' properties:and condiict of #ts business as now:condncted, or as presently conternplated
t0be conducted (eollestively, the “Intellectual Property Rishts”), and all such licenses and auiliorizations
are in full force and effect. Tob. the knowledge of Borrower, such licenses, patents, copyrights,
vademarks, end trade pames do not- conflict with-the rights of" any fher person or entity. All of the
foregoinig are-in-firll forge and effect and noné of the foregoing are i known conflict With the rights of
others. '




37 Lavs and Taxes. Bomoweris in compliarice with all lavs, regulations, rulings, orders,
infunctions, decrees, condition . or-other requitements applicable to or imposed npon it by any ldw-orby
any governmental authority, court or agency. ‘Borrower has filed all required tax returms arid reports that
are nowrequired to be:filed by it in conmtection with any federal, state'and Yacal tix, duty or charge levied,
assessed or imposed upon it or its assers,.incmding'uhempluymem,z._soéiai-semzﬁt}g and real estate taxes.
Borrower has paid all taxes which ate now due and payable. ‘N6 taxing authority has asserted or assessed
any additional tax-liabilities against Bosrower which dré outstanding on the Effective Date, except thpss
being contésted in good faith.for wiich adequate reserves have been established, and Borrower has not
filed for any sxtension of time for the payment of any tax or the filing of any tax return or feport;

38  FPinancial Condition. All financial information rélafing o Borrower which has. been or
may hereafter be delivered by Borrower otion its bshalf to Bank is true and correct and Borrower’s
financial satements have boen prepared in accordancé with GAAP. Borrower has-ho-material obligatians
or liabilities of any kind not disclosed in that financial information, and there has been no materal

adverse chiange ifl the financial condition of Bosrower xiof has Borrowes suffered any damage, destruction
or loss which has adversely affécted its businesy or assets sinee the sitbmission of the most recent
financial information fo Bank, '

39  Iifle Borower has good arid marketable tile to the assets refiected on the most tecert
balance sheets submitied to-Bank, free and clear from all liens and encumbrances of any kind, ex¢ept for:
(a} Liens and encmbrances, if. any; reflected or noted on such balance sheet o riotes theréto, (b) assets
disposed of in the ordinary course of business, aod {¢) Permitted Liens,

310 Defaylts. Borrower is ‘i complignics with all material agreements applicable to it and

there. does not now. exist any defaudt or violation by Borrower of or under any of the terms, conditions or

obligations of (a) its ‘organizational documents or (b} any indeniture, torigage, deed of trust, franchise,
‘pertiit; Contract, agreement or other instrument'to whish-itis a party or by which it'is bound,

311 Environmental Laws. {2) Borrower fias obtained all permits, licenses and -other
authorizations or approvals which are required imder Environmenta] Laws and Bomower is in
compliance in all material fespects. with .all terms and conditions of the required permits; licenses,
authorizations and approvals, endis alsoin compliance in all material respeets with all other Himitations,
restriotions, conditions, standards, probibitions, requirements, obligations, schedilés and timetables
contained in the Environmental Laws, ' :

(b}  Bomower isnot aware of, atid has not received notice 'of, any past, present or futare.
eventts, conditions, circumetances, ‘activities, practices, inciderits, actions -6f plans which may interfere
with or preveat somipliance or continued compliance by Borrower, in any material respect, with.
Edvifoniental Laws, or may. give rise to -any material common law or legal Hability, or otherwise form
the: basis of any claim, action, demand, suit, pceeding, hearing, stady or investigation, based on or
related to the manufacture, processing, distribution, yse, treatment, storage; disposal, transpoit-or handling:
or- the emission, discharge, release or threatensd telease into the enviromment, of any pollutant,
contaminant, chemical, of industrial, toxic or hazardoys substanee or waste.

demand letter; notice of ‘violation, investigation or proceeding pending or, tothe kaowledge of Botrower,

threatened against Borrower reiating in ‘any wdy fo Environmental Laws,

(¢} There is no-¢jvil, criminal or administrative dction sisit, demand, elaim, hearing, notice or

3.2 Subsidigries-and Parinerships. Except as disclosed to Bank, Borrower hiag no subsidiaries

and are.not a party to any-partneréﬁi}; agreemnent orjoint venture agréement;




313  ERISA Borrower and-all individuals or entities ‘that 2long with them would be treated as
a single employer under BRISA or the Intermal Revenne Code of 1986, as amended (an "ERISA
Affiliate"), are in cqmplianbe“u&thal.t:of't'heir obligations to.contribute to. any"employee bepefit plan™ as
that terrh s defined in Section 3(3) of the: Employee Retiremerit Income Sectirity Act of 1974, and any
regulations prommigated thereunder from time to time ("HRISA"), Botrowes, and cach of its ERISA
Affiliates are in full compliaice with ERISA, and there-exists no event described in Section 4043(h)
thereof ("Reportable. Event"). There are no peifiding &r; to. the knowledge of the Bomower, threatened
claims, actions or lawsuits; or action by any goverumental. authority; with respect to any “employee
benefit plan® of Borrower that has.or could reasonably be expected to have 4 Material Adverse Effect.
There has been no prohibited transaction or violation of the fiduciary responsibility rules with respect to
any "employee benefit plan” of Borrower that has o could reasonably be: expécted to have 2 Material
Adverse Effect.

Sectiond.  Affinmative Covennts:

41 Books and Records. “Bogrower will maintain proper books of account aad secords and
enter therein complete and accurate entries and records of all of it transactions i accordance. with-
GAAF and will give represenitatives of Bank access thereto.at all reasonahle times to disouss.their affairs,
finances and accounts; fnchuding permission to examine, copy and make abstracts from any such books
and records and'such other iformation. which might'be helpful to Bank in evaluating the status of the
Loans-as it may reasonably request from time to tine, I furtheranice thereof, Borrower hereby authorizes
all. of such Persons to diseuss the same with representatives. of the Bank at such times and ds often as the
‘Bank may reasonabily request, Borrawer will give Bank ressoriable access o the Collateral and the-other
propenty sectiring the Obligations at reasonable times for the purpose of performing examinations thereof
and to verify its condition or existénice. I the Borrower now or af any time hereafier miititaing any-
records (inciuding withiiit limitation computer generated records and computer software-programs for the
generation of such records) in the pogsession of a thirdpaity, the Borrower; upon request of the Bank,
shall notify such party to permit the Bank free decess to such records at all reasonabie times and to
provide: the Bewk with copies of asy records it may request, all at the Bomower's expense.
Notwithstanding any-of the foregoing, after the octtirfence and during the continuance of an: Evenit of
Default, the Bank may do any of the foregoing as-ofien as the Bank may desire at any time and without
advarice notice. '

N 4.2  Finaneidl Covenants. Guarantors will comply with all of the financial covénants and
fivancial statement:and reportingrequirements (collectively, the “Finaricial Covenanis”) set. forth in the:
Credit Agreoment dated as of September 26, 2008 between Guarantors and Baok, s amended from time
to time (the: “Guarantors™ Credit Agreement?), as thongh such Finarictal Covenants were fully sct forth
in this Agresisenit. ¥ any .of such Financial Covenants are: modified or waived by the Bank, such
modification or waiver shall constitute an amendment or waiver o this Agreement withiout any need for
further documentation, Ifthe Guarantors’ Credit Agresment termiinates or othervwise ceases to be in fill
force anid effect, all of the Financial Covenatits shall survive such termination and shall continue in effect
as a'pari of this Agreement, :

4.3 -Condition and Repair. Borrower will maintain its assets in good repair and working
ordes, ordinary wear and tear excepted and will make all appropriate repairs.and replasments thereof,

44 Insurance. Borrower will ifisure it§ propéttiés and ‘business against loss or.damage of the
kinds .and. in the amoiints customarily insured against by corporations with -established reputations,
engaged in the same or similar business. Al ‘such policies will {2 be issued by finaecidlly sound and
reputable insurers, (b} name Bank as un additional insured and, where applicable, a5 loss payee under a
lender loss payable endorsernent satisfactory to Bank, and (c) will provide for thirty (30) days written




notics (0 Bank before such policy is aftered or caniceled, all of which will be evidenced by a Certificate of

Insurance delivered to Bank by Botrower o the Effective Date,

4.3 Taxes. Bomower will pay when due all taxes, assessments. and oflier govemmental
charges imposed upon it or its assets, franchises, busiaess, income or profits before any penalty orinterest
acerues thereon, and all claims (itcluding, without Timitation, claims for labor, services, materialy and
siipplies} for sums which by law might be a lien or-charge: upon-any of its-assets, provided that (unless

. xistence: Business. ‘Bomower will (o). maintain its existence, (b) engage primarily in
- business of the same genstal character as thet now rondicted, and (o) refrain from éntéring into any lines
of busingss substantially different from the husiness or ackivities in whick Borrower is presently engaged,

47 Compliance. with F.aws. Bomower will comply with all federal, state -and local laws,
regulations-and orders spplicdble to it: orits assets incudingbut mot Emited to-all Environmental Laws; in
all respects material to their businesscs, assefs or prospects, -and. will immediately potify Bank of any
violation -of any mle, ‘regilation, statute, ordinance, order or law relating to the public health ot the
envitomment and of any complaint or nofifications received by them. regarding to any environmental or
safety and health rule, regulation, statuts, ordinance. o law which may have a Material Advevse Effect,

48 Notice of Default,  Borrower will, within, three (3) Business Days of its knowledse
thereof, ‘give-written notice 10 Batik oft (a) the oecurence of any Default or Event of Défault and what
action Botrower has taken or s ‘takitig or proposes-to: take in respect thereof, and (b) the ‘ocoutrence of
any &vent or the existence:of any condifion which would proliibit Borrower from continuing io make the
representations set forth in this Agreement,

49 pusitory/Banking Services. So long as this Agreement is in effect, Bank will b the
sole-depository inwhich all of Borvower’s funds are deposited, and the sole bank of account of Bomgwer,
and Borrower will grant Bank. the: first and lost oppertunity to provide any corporate banking services
required by Borrower, including, wi.thout,ﬁmita‘tion;_paymu, cash management and employie benefit plan
services.

Othe: ~decmod Lodns, I Bomower fiils to pay any tax, assessiment,
governmental charos oF levy or to- Haintain -insurance within the: time ‘permitted or reguired by this
Agreemetit, 6110 discharge: any Lien prohibited herchy, oo comply with any other obligation, Bank
may, bt shall not be obligated to; pay, satisty, discharge or bond the same for tic ascount of Bomower,
and to the extent permitted by law and at the option of Bank, all monies so paid by Bank on behalf of
Borrower wilt be deemed Loans and Obligations.

411 Payment of Lishiliics. Except to the extent the validity or-amonms thereof i’ being
contested i good faith and by appropriate procesdings with reserves maintained in amoitnts satistaiory
to the Bagk; the Borrower shall pay or-discharge or canse to be paid or discharged: (i) on or prior to the
date: with due, all lawfil claims of ‘materialmen, mechanics, cartiérs; warehousemen, landlords and offier
like Persons thet, if unpaid, miight result it the.creation of a Lien-upon any property of the Borrawer; (ii)
ort orprior 16 the dafe when, dise, all. other lawful glaims which, if anpaid, thight result in-the oreation of &
Lien upon.any property. of the Borrower; and (iii) all other current lLisbilities of the: Borrower which ate.
overdne more than sixty. (60) days.




412 Purther Assurances: Botrawer shall provide such additionsl docoments, atid perfom
stich additionat dets, asithe Bank may Teasonably deem necessary to effectively-carry out the purposesiof,
or to confirm this. Agreement and thre other Loar Docurvients, or to enable the Bank fo enforce any of its:
rights herepnder-or thersunder, ‘

Section 3. Negative Covenants.

5. Indebteduess. Bomower will not inewr, cteate, assume or permit to exist any
Indebtedness other than the Indebtedness. evidenged by this Agreement and any other Cbligations to

- 32 Prepayments. Borfower will fot volunitarily prepay any Indebtedness. owing by them

prior to the stated maturity date thersot, other than the Obligations.

.. 33 Pledge or Encumbrance of ‘Assets. Botrower will not create, incur, assume oF permit to
exist; arise.or attach any Lien iw'any presest or future assel, exeept for Permitted T iens.

>4 Guarantees and Tomns. Borrower will riot enter into any direct-or indirect guarantees
otherithan by endorsement of ehecks for .deposit in the ordinary course of business or make any advance
o loan, other than loans and advances to employses-of Borrawer in the oidinary course of business,

55 Euuity: Distributions; Menagement, Borrower will ot isei any additional equity
interests. Borrower will not (g) make:any payments of zny kifid to-its £quity holders (including, withont
limitation, debt repaymenits, payiments for goads orservices.or otherwise) other than (i) ordinary salary

paynients and expense reimbursements. to equity holders employed by it and i) dividends or

distributions if no Default or Event of Defnslt has occurred of would result-therefrom or (b} redeen; ot
repurchase amy ownership intérests. Notwithstanding the: foregoing; provided Borrovsr remains an S
corporation, a partnership or a hmited liability company; Bomrower may make distributions to ifs
sharetiolders, partners or iendbers, as the case may be, ifi axamount equal 1o the-foderal and state income
tax of such principals of the Bofrower atiributable to the eamtings of the Borrower, a5 long ds no Defanit
or: Bvest. of Default :has occurred under the ferms of this Agreement. and payment of the proposed
distributions wilf not cause a Defiult-or Event of Definit: Borrower will nat make or permit any Chaiige
in Control or change'in its key.management.

3-6  Merger or Purchase of Assets: Disposition of Assefs. Borrower will mot {a} change its
capital strieture, (b) fiesgé or cofisolidate with any Person, including but nof limited ta Affiliates, (c)
amend of chaigeits organizational doeuments, {d) sell; transfer, lease, or dtherwise dispose:of (whether
in one iransaction or. in 4 series Of transactions) all or any substantial part of its assets, whether now
owned or hereafter acquired, exoept for sales of Inveptory in the ordinary course of business, {€) purchase
or acquire any assefs from any Person other than in the ordinaty contse of business, or {f) dissolye,
liquidate; reorganize; or adopt 2 pilan of exchange-as to its equity interests or permit itself to be the
subject of an acqyisition, )

57  Transactions with Affilistes. Bomower will not (a) divectly or jndiresily issue any
guaranteg for the benefit of-any of its Affiligtes, (b) directly or indirectly make.afly Joans or advances to

or investments in any of its Affitiates, (6) enter'into any Transaction with any-of ity -Affiliates, other fhan.

sales-of Inventory enteted intd on ari 4tti's length basis in the ordinary course of their business, or {d)
divért (or perrdit, anyone:to.divert) any of its business opportanities to eny Affiliate or-any ofher corporate
or business entity in which it or any holdess of jts equity {nterest holds a direct:or indivect interest:




58  Investmerits. Borrower will st purchase or hold beneficially any stock, securities or
evidence. of Indebtedngss of, or make any ‘nvestment or acquire any inferést in, any offer firm,

partnership, corperation. or entity, other than; (i) investments in ‘Subsidiaries existing on the Effective
Date; and {ii) short term mvestments in one. ormore-of the following:

{4y  investments:in direct vbligations of the Uhnited States;

()  invesiments in.certificates.of deposit that are: fully insured by the Federal Deposit
Insurance Corporation and that are maintained with fnancial institations ‘organized and existing,
ﬂr*chﬁrtmcd:-orsgthc!wiseqnaliﬁed'to.ﬁo.'husiness.undsel; the laws of the United States, and have
capital it excess of $25,000,000;

_ (6 investnionts if commeroial paper rated af least A-f by § & P or P-1 by Moody's
having a miaturity not exceeding: ninety (90} days; and

@) government obligations hiaving . maturity riot exceedisig ninety (90) days;

59 Puviness and Accounting Changes. Borrower will oot do any of the followinig, unless
prior thereto, Borrower has given the Bank not Iess than fifteen-(13) days prior written notice thereof and
the Bank has consented to thereto: (1) change its company nameé as it appears-in official filings in the state
of their organization or the name under o by whiichit conducts its. busiuiess, (i) diréetly or indirectly
engage in -any business. which ‘would represent & matesial change Jfroni the business presently being
conducted by it, (i} discontinue any misterial gart of fhe business presently being condacted by i, iv)
make:any 51gniﬁ°am eharige in mmﬁﬁg.tf%ﬁneﬂtzﬁr'mpﬁﬁmgipmcﬁcm, except as required by GAAP,

or change its fiscal ‘year, (iv) change its chief execufive office, ptincipal place of busingss, mailing
address, corporate offices or warchouses or Jocations at'which Coflateral is held orstored, of the location
of their records. concerning the Collateral, {v) chamge the typs of entity that it is, (¥i) change its
organization identification number, if any, issued by its staté of orfmization., or (vif) change its state of
orgdnization.

510" Off:Balance Sheet Liabilities: Salea dLeaséEaélg.T:mnsa tians. Borrower shall not hiave
any off-balance sheet liabilities or engage in any sale and leaseback transactions.

Section 6,

&l
Defauk"):

() any representation or warranty made by Borrpwer herjn, in any of the Loan Documents;
or-in any certificate or financial statemment furnished to Bank in connection with this
Agreethent, is not cofrett in any material respect when made or reaffirmed; or

(6} any default in the:payment of any principal or iriterest. or other nionetary smoutt on oy
Obligation whent due and payable, whether by aoceleration or gtherwise; or

{c}  Borrower or either Guaraitor fails to Sbserve or perform ‘any -covenamt, condition or
agreement hersin or in. any Loan Docoment and fail to-cure such. defanlt within 30 days
of the. occurrence thereof, provided that such 30 day-grace period will not apply fa (ij:a.
breach of any covenant whish in Bank's good. faith judgment is incapable of cié, (i) any

failure to-maintein insurance or permit inspection of the Coliateral or-of the books and’

records: of Barrower: of either (narantor in accordance with this Apgrecment, (iiij. any
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(b)
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(m)

‘breach in any negative coiren_ant set forth-in Section 5 and/or Section4.2 Hereof, or y)
any breach of any covenant whick has already occurred; or

& court enters ¢ decree or order for reliaf with respiect to Borrower or-either Guarantor in
an involintary case. under @y applicable bankrupicy; insolvency -or ‘other similar law
then in effect, or appoints a receiver, Hquidator; assignee, custodian, trustee, sequestrator
{or-other similar official)- of Borrower or-either Gusatantor or for any substential pagt of
its propexty, or orders:the wind-up or iquidation of fts affairs; or a petition initiating an
involuntary case under any: sucl bankruptey, insolvenicy or sirtilar taw- is. filed and is
pending for thirty (30) days without dismiissal: or

Boftower or either Guarantor commences a voluntary case umder any applicable
bankrupicy, insolvency.or other similar law in effect, or makes any general assignment
for the:benefit of creditors, ot fails generally to pay its debis as such debts become due, ot
takes cotporate action in fartherance.of any of the foregoingyor

Borrower defanits under e terms of any Indebtedness with a principal amount ar
aniount payable on termination, as applicable, i excess of $50 J000.00" and such default
gives-any creditor or lessor the right to accelétatc the maturity of any-such Tndebtedness;
or

& defatllt or event of default ocours inder any Indebtedness of Bomower or either
Guarantor to the Barik or any Bank Affiliate;

'ﬁnal’,juﬂgznenf for the: payment of monéy is rendered against Boirower ih excess of
$50,000.00 and. temains undischarged for 10 days during which execution is not
effectively stayed; or

any event becurs which might, in. Bank's reasonable-opiniog, have a Material Adverse
Effect;or

the dissolution:of Berrower-or either Guarantor: o

the commiencement of 4ny’ foreclosure proceedings, proceedivgs in aid of execution,
aftachment actions; levies against, or the filing by any taxing anthority of a lien against
any of the Collateral or any property secuting the repayment of any of the Oblipations; or

the loss, theft or substantial damiage: to the Collatéral or any property securing: the
repayment of the Obligations if the resulf of such occurrence will be, in Bank's
reasonable fudgment, the failure or inability of any Bomower fo continue gubstantially
normal operation of its business within thirty (30) days of the. date of such ecourrence; or

(i) the validity or effectiveness of any of the Loan Docaments. or its transfér, grant,
pledge, mertgage, or assignment by the party exectting such Loan Document is impaired;
(i) any party exebuting afy of the Loan Documents asserts that any of such Loan
Documents:is not & legal; valid and binding obligativn of the party thereto enforceable in
accordance with ity terms; (iii) tié security interest or Lien purporiing to be.created by
any of the.Loan Documents wil{ for any reagor cease to bed velid, perfected first priority
tien subject-to ho other liens other than Permitted: Liens; -or (iv} any Loan Docyment is
amended, hypothecated, subordinated, terminated or discharged; or if any ‘person is:




reledsed from any of its covenants or bligations usider any: of the Loan Documments
except as permitted by Bank in writi 183 OF -

@) Bank in good faith deems itself insecure; or Bank has called for additional security and
Borrower has. nof furnished'such additional security on-demand; or

() = Repoitable Event (as defined in ERISA) occrirs with respect to any srployed benefit
plan maintajnied by any Borrower for its employees other than & Reportable Evens caused
Solely by a décrease in emiployment; orz yustes is appiointed by a United States District
Court ‘to adminisier any employee benefic plan; or the Pension Benefit Guaranty
Corporation ingtitutay proceedings fo'terminate any of Borrower’ employes biepefit plans;
or

®)  Except.for Permitted Lieas, the fling-of any lien or :.éharge.-agains‘tziﬁe Collateial or any
part thereof which is-nit. removed 1o the satisfaction of Bank within.a periad of 30 days
thereafter

(@)  nonpaymient by Borrower of any Rate Management Obligation whan due or the breach by
the iBonower of any term; provision or condition contained in any Rate Managemens
Agreement; or

@ cither Guaremtor denies its Gbligationis 10 fuaranty any Obligations then existing of
ateropts to limit or terminate its obligation to guaranty any-future Obligatiors.

62  Remedies. If any Event of Default ocouts, Bank may, in.its sole disoretion, (i) cease
advancing money heregnder, {if) declare all Obligations to be immediately dueand payable, whersupon
such Obligations will immediately become due.and payable, (iif) excrcise any and all rights and remedies
provided by applicable law and the Loan, Documents, (iv) procesd fo realize upen the Collaterdl or any
‘property secyring the Obligations, inchuding, without limitation, causing all or any-part of the Coliateral
to be'transferred orrégistered in its name or in the-name of any other person, finm o corporation, with or
without' designation. of the capacity of such nominiee, all without presentment, demand, protést, or notice.
of ‘any. kind, each. of which are hereby exprossly waived by Borrower. Borrower shall be lisble for any
deficiency remajning afiet disposition of any Collatetal, and waives all valuation and appraisement Jaws.

6.3  Bewoff If an Bvent of Default oceurs, Bank is anthorized; ‘withowt siotice to Bérrower, 1o
offsetanid #pply 1o all or any. part of the Obligations all moneys, eredits andother property of any nature
whaisoever of Bomower niow or at any: time hereafter in the possession: of; in transit to or from, under the
‘control or costody of, or on deporit with Bank (whether held by Bomower individually or joiatly with
anothier party), including but not-limited to certificates of deposit.

64  DefsultRate. After-an Eveni of Default, all amounts of priacipal oitstanding as of the
date of siich Byent of Defanlt will acerne intercst at the Default Rate, in Bank's sole discretion, ‘withiout
notice 1o Borrower, This provision does not constitute awaivet'of any Evesit of Default or an agreement
by Bank to permit any late payments whatsosver:

63 Late Pavinent Penalfy. If any payment of principal is not paid whes due (whether at
maturity, by acceleration or otherwise afier the expiration of any applicable notice, -grace and cure
periods). Borrower agrees to pay to Bank 4 late payment fee equal to five percent (5%) of the paymen
angount. then due, _




No K ¥ Exclusive, No remedy set forth: herein is exclisive of ‘any other-available
remedy or remedies, but gach & cumulative and i addition ty gvery other remedy available uiider this.
ﬁgmm;the_manbmpmmm or 25 may be now or hereafier existing at law bt ih equity. Borrower
waives any requirement of marshaling of assets,

| 6.7  Effeot of Termination. The ternunation.of this Agreement wilt not affect auy rights of
either party or any obligation of sither party to the other; arising prior to the effective date’ of spch
termination, and the provisions hereof shall continue to be fully ‘operative until all trarisactions entered
info, rights ercated or Obligatians: ineurred prior to such termination have beon fully disposed of
concluded or lignidated, The security interest, lien and rights granted 1o Bank bereunder and under-the
Loan Documents will confinue. in full foros end effect, notwithstanding the termination of this Agreement
or the fact that no Loans.are outstanding to Borrower, uiitil all of the: Obligations have beeh Baid in full,

6.8 No Adeguite Remedy st I aw. Bortower recognizes that in the event Borrower fails to
pay, perforn, observe or discharge any of its Obligations under this Agregtment, the Note or the other
Lozn Documents; no remedy: at law will pravide adequate relief to Bank and Borrower agrees that Bank
sball be entitled to temporary and:permanent injunctive relief in any such case without the necessity of
proving that it hes incurred actual damages,

Section 7. Conditions Precedent.

71 onditions o Tnitial Loans. Bank will have o abligation to-make or advance.any Lean
until Borrower has delivered to- Bank ot established to Bank’s satisfaction, or Bank has received, at or
‘before-the Effective Date, it form and substance satisfactory to Bank; '

(a) ExecntedLeanDsowments
_ ) The Note Processing Fee has been paid infull. In addition, Borrowsr will pay to
Bark all out of pocket expenses jncuried by Bank in connection' with the preparation of this Agmeant
end accompanying documents aid the consummation of the transactions contemplated herehy, idcluding -
réasonable attomeys® fees.

fo) Bank shall have completed to ity reasonable safisfaction an audit of the books and.

records of Borrower, including the Collateral. 1t is understood, however, that-any such awdit by Bank will

innorespect waive Bark's rights 10 pursue remedies upon ati Event.of Defanit,
()  Afaversble opinion ofeomnssl to Borrower.
(&)  Cenificatesand resalutions from Borrower, Guarantors and Pledgors:
) Suchadditional information and meteriats as Rank may reasonably request.
7.2 Conditignsie'bagggg On &16 date.6f each Draw. Loan, the following statements will be
(@  All of the repréSentations and warranties contaited Herein and in the Loan
Docurents wil be ortéct in all material respects s though made on such date;

o (b)  No event will have occurred:and be.continuing, or would result from such Loan,
which cofistittes a Default or an Bvent of Default;

10




The écépianee by Bomower of ‘the proceeds of each Draw Loan will be deemed to constitute a
representation and ‘warranty by Borrower that the eonditiosns in this Section 7.2 have been satfsfied.

Section & Miscellageous Provisions.

8.1 Miscellaneous. This Agreement, the Exhibits, the Schedules and the other Doan
Documents ate the complete agreemenit. of the partics héreto and supersede all previous understandings
relating to.the subjeot matter ficreof, This Agresment may be amended only in"a writing signed by the
party agaiust whorm enforcement of the amendment s sought. This Apregroent. may be execnted’ in
coudterparts. Ifany part of this Agreement is held'invalid, illegal or inienforeeabls, the remainder of this
Agreement will not in any way. be affected, This Agresment is and. is ‘intended to be & continuing
agreemmient and will vemain in full force and effect until the Loans ere finalby:and irrevocably paid in full
and tetiminated, h

82  Waiver by Batrower. Borrower waives nofice of #on-payment, demand, presentment,
protestor notice of protest of any Accounts or other Collateral; and sl other notices (except.those notices
specifically provided for in this Agreement); consents to any renewals or extensions of time of payment
thereof. Borrower hiershy waives all defenses based upon suretyship or impairment of collateral,
including but not Limited to all defenses set Forth in Section 3:605 of the:UICC, ‘Such waivers are entered
into to the full extent permitted by-Section 3-605(i) of the LICC. .

83  -Binding Effect. This Agréement will be binding upon and inure o' the benefit of the

rospective legal represeitativs, successars and. assigns of the parties: heretor provided, however, that

Borcower may. not assign or transfer any of their rights or delegate aniy of its Obligations ynder this
Agreement or any of the Loan Documents, by operation of law or otherwise. Bank (and any subseqient
assignee) may transfer and assign any of its rights or delegate any of its duties-under this Agreement or.
may transfer or assign partial interests or participation in the Loans to.other Persons. Bank may disclose
‘to all prospective and actunl assigneés and participants all financial, business-and other information about
Borrowet which Bank.mey possess.at any time.

84 Security. The Obligations are secuted 4 provided herein and in the Loan Documents.and
each -other document .or agreetnent which by its termy secures the wpayment or performance of the
Obligations,

8.5 Suryivsl All representations, warranties, covenants and agreements made by Borrower
herein-and in the Loan Doguments will survive the execution and delivery of this Agreenient, the Loan
Documents and theissuatice of the Note. . -

i

86  Delay or Omisgion. No delay or omission on the pari of Bank in exercising any right,
remedy ‘or. power arising from atiy Event of Default will: impair any such right, remedy or power or any
other right remedy or pawer or he considered a waiver or any tight, rémedy or power or any Bvent of
Default-nor will the action or-omission to act by Bank upon the oecurrence. of any Eveiit of Default inipais
any right, temedy or power-arising as. a result thereof or affect any subseguent Event of Default-of the:
same or different naturs, .

Er!




. &7 Notices Anynofices under of pirsuant fo this Agresment will be deemed duly serit when
delivered tn hand or When mailed by registered or certified-mail, return receipt requested, addressed as
follows: . '

To Boriower: 4700. Ashwood Drive, Suite 200
‘Cincinnati, Olifo 45241
Attention: Charles R, Stoltz
With a copy to: Joseph G, Tegreene, Esq,
Benesch, Friedlander, Coplan & Aronoff LLP
2300:BP Tower
‘200 Piblic Square
‘Cleveland, Ohio 44114-2378
To Bank- Fifth Third Bank
110 North Main Street
ME¥ 332021
Dayton, Ghi¢ 45402
Attention; Daniel Frlandson, VP

With a copy to: Fern Goldmah, Esq.
Statwan, Harris & Eyrich, LLC
3700 Carew Tower
441 Ving Street:
Cincinnati, Ohie 45202

Any party may change such address by sending wiitten notice of the change to the other pary.

8.9 No Partnership. Nothifig contained Herein or in any of the Losn Documents is intended
to create or will be construed to create any parimership, joint venture. or other relationship between Bank
and Bortower other than a5 expressly set-forth herein ar therein -and will not create-any joint venture,
partnership or other relationship, ' ’

8.1¢ Indemnification. If afterreceipt of any payment of all ot part of the Obligations, Baok is
for.any reason compelled o surrender such payment to any pexsidn or entity, because such payment is
detertnined to be void or voidable as a preference; impenmissible setoff, or diversion of trust finds, orfor
any othier reason, this Agresment will confinue in full force and effect and Borrotwer will be linble-to, and’
will indepmify, save and hold Bark, its officers, directors, attorneys, and employees harmless of and from,
the amonnt of such payment surrendered. The provisions of this Section will be znd remain effective
notwithstanding any coritrary action. which may have been. taken by Bank in-reliance on such payment;
and any such sontrary netion so'taken will be-without prefudice to Bank's rights under this Agreement and
will be deemed 10 heve been conditioned upon such payment bepoming final, indefeasible and
imevocable. In addition, Borrower will inderonify, defend, save and hold Bask, its officers, directors,
attormeys, and employees harmless of, from and against allclaims, demuands, liabilities, judgments, logses,.
dasnages, costs and expenses, joint or several (including al] accounting fees aid atforneys' fees reasonably
incurred), that Benk or any such indemnified party may ficur-arising out of this Agreement, any of the
Loat Documents or any act taken by Bank hereunder except for the willful miscondact or gross
negligence of such indernnified: party. ‘The provisions.of this Section will survive the termination of this
Agreemient.
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811  Goverding Law; fufisdiction. This Agreement and the other Loan Dasiuments will be
govemmed by the domestic laws of the State of Ohio. Bormower agrees that the state and federal courts in
Montgomery County, Ohio, have exclusive jurisdiction over a1l matters-arising out of this Agresment and
the other Loan Documents, dand that service of process in-ady such proceeding will be efféctive if mailed
to- Borrower at the address deseribed in the Notices section of this Agreement;- provided that nothing.
contzined in this Agreement or th other L.oan Documents will prevent Bank from bringing any. action,
enforcing any award or judgment or exercising any rights against Borrower, against any security or
against any property of Borrower within any other county, state or other foreign or domestic jurisdiction.

BANK AND BORROWER HEREBY WAIVE THE RIGHT TO TRIAL BY JURY OF ANY
MATTERS ARISING QUT OF THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY., ‘

812 BORROWER AUTHORIZES ANY ATTORNEY OF RECORD TO APPEAR FOR IT
N ANY COURT OF RECORD IN THE STATE OF OHIO, AFTER THE OBLIGATIONS BECOME
DUE AND PAYABLE, WHETHER BY THEIR TERMS OR UPON DEFAULT, WAIVE THE
ISSUANCE AND SERVICE OF PROCESS, RELEASE. ALL ERRORS AND RIGHTS OF APPEAL,
- AND CONFESS: A JUDGMENT AGAINST IT IN FAVOR OF THE HOLDER OF SUCH
UBLIGATION, FOR THE. PRINCIPAL AMOUNT OF SUCH OBLIGATION PLUS INTEREST
THEREON, TOGETHER WITH COURT COSTS AND ATTORNEYS' FEES, STAY OF EXECUTION
AND ALL EXEMPTIONS ARE HEREBY WAIVED, BORROWER ALSO AGREES THAT THE
ATTORNEY ACTING FOR BORROWER AS SET FORTH IN THIS. PARAGRAPH MAY BE
COMPENSATED BY BANK FOR SUCH SERVICES, AND BORROWER WAIVES ANY
CONFLICT OF INTEREST CAUSED BY SUCH REPRESENTATION AND COMPENSATION
ARRANGEMENT. IF AN'OBLIGATION IS REFERRED TO AN ATTORNEY FOR COLLECTION,
AND THE PAYMENT 1S OBTAINED WITHOUT THE ENTRY OF A JUDGMENT, THE OBLIGORS
WILL PAY TO'THE HOLUER OF SUCH OBLIGATION ITS ATTORNEYS' FEES,

WARNING - BY SIGNING THIS PAPER, YOU GIVE UP YOUR RIGAT
TO NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON TIME, A
COURT JUDGMENT MAY BE TAKEN AGAINST YOU WITHOUT
YOUR PRIOR KNOWLEDGE AND THE POWERS OF & COURT CAN
BE USED T0' COLLECT FROM YOU REGARDLESS OF ANV CLAIMS
YOU MAY HAVE AGAINST THE CREDITOR WHETHER FOR
RETURNED GOODS, FAULTY GOODS, FAILURE ‘ON HIS PART TO
COMPLY WITH THE AGREEMENT GR ANY OTHER CAUSE.

LASALLE RE

ASSETS, LLC
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CREDIT AGREEMENT
AMONG
LASALLE RE ASSETS, LLC

Exhitbit 1.- Definitions
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In addition 1o words and terms defined elsewhere in this Agreement, the following words and terms shall
have the followitg meanings: ‘ '
“Affiliate” means, as to Borrowet, (a) any-person. o éntity which, divectly or indireotly, is:in contsol of, is:
controlled by or'is under eommon control with, Boriciwer, or-(b) any person who is a director, officer or -
employee: (i} of Borrower or {if) of ahy erson.déscribed in the preceding elanse (2). For purposes of this
definition, control of 4 pereon shall mean (a) the power, direct op indireet, (i) to vote fen percent {10%) or

“Bank Affiliate” means Bank, Fiffh Third Leasing Company, aad evety other entity of which Fifth Third
Bancorp is the majority owner.. ' - '

“Business Day" méans any day on which U.S. Feders] Reséive Bank is.openin Cincinnati, Otiio for the
ransaction. of its. normal business, and ifthe applicable day relates to LIBOR: matters, a-day.on which
dealings.in 11.5. Dollar deposits afe also carried on fiy the Lonton interbank market and bagks are open.
for business in London. .

“Change in Control” misans (8) the acquisition ‘of ownership, directly o indirectly. of equity inferests
:rgprese,n.ﬁng ore than 51% of the. aggregate ordinary voting power represented by the issued and

"Defanlt’.means an event hich withnotice or lapse of fito woild constitute an Event of Default,

“Default Rate" means six percent (6%) in excess 6F the infetest rate otherwise in effect ynder amounts
outstanding under the Note: In no event will the interest:tate aconting under stich Note be incrgasgé:to-be
in excess of the maximum interest rate perinitied by dpplicable state. or-feder] usury laws then in effect.

"Draw Loaus" shall have the meaning setforthin Seetion 2.1,

"Draw Note™ shall have the mezning sst forth in Section 2.1,

“Enviroumental Laws" mears all fideral, state, local and foreign aws relating to poliution o protéction
of the envitormesit, incliding laws reldting: fo emissions; discharges, releases or threatened releases of
pollitants, -contaminants, chengicals; or industrial toxic or hazardous substances or wastes itto the
environment (including: without Hmitation axabient air, surfice water, pround water or ldnd), or otherwise.
reiating to the thanufasturs, processing; distribufion, usé, treatment, storage; disposal, transport or
handling of pollutants, contaminants, chiemicals or industrial, toxic or hazardous substances or wastes,
aud any and alf regilations, codes, plans, orders, decrees, judgments, infunctions, notices: or demad
letters issued, entered promulgated or approved thersunder.
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"ERISA" means the Federal Employes Retirement Incorne Security Act of 1974,
"Bvent(s) of Default" shall have the meaning set forth it Section 6.1,
"GAAP" means generally accepted acconnting principles consigtently 'a_pplieri.

“Guaranty” means the. Continuing Guaranty Agreement of Guarantors for Obligations of Bomower to,
Bank, ' S

"Guarantors! means, collectively, LaSalle Holdings, LLC, a Delaware Emited Jability company and
Green Patk Leasing Co,, LLC, At Ohio limited Hability company, and. alt -other guarantors of the
Obligations éxisting on the Bffective Date or arising theveafter, joinitly and severally,

"Indebtednoss™ means {(8) any and all indebiedness, obligations or Tinbilities (whether matured or
unmatured, liquidated or unligquidated, direct or jndirect, sbsolitte or contingent, or joint or several) for'or
in respectof: (i) borrowed money, {ii)-amowmts raised under or lighilities in Tespect of ariy note purchase:
or acteptance credit facility, {if): reimbursement obligations (cofitingent or otherwise) under any letter of
credit, currency swap agresment, interest rate swap, cap, eollar or floor-agresment or othier interest rate-
management device, (jvyany other trapsaction (ncloding forward sale or ‘puichase ‘agreements;
capitalized leases and conditional sales agreements) having the cominercial effect of & borrowing of
money. to: finance operations or capital requirements (owt not. inclading trade payables &nd acored
expenses incurred i the ordinary course of business which are not represented by 4 prorissory note or
other evidends 6f indebtedness and which are not more than thitty (30)-days past due), or (b} any- guaranty
by any Borrower of Indebtedness of ofhers, .

% fen* means agy security intérest, mortgage, Pledge, assighiment, lien.or other encumbrance of any kind,
jucluding interests of vepdors.or lessors under conditional sale contracts and capitalized leases.

"Loan Documients"™ means this Agreerent, the Note, the Guaranty, the Pledge Agreements and every
other document or agreement executed by any party.in connection with this Agreement or thie frapsactions
contemplated hiereby, .or evidencing, guarantying or securing any of the. Qbligations, 28 amended or
restated from timie to time; and "Loan Docoment” measis any ofie of the Loan Documents.

"Material Adverse: Bffect” means 2 material adverse. effoct on (i) the business, assets, opérations,

coudition {financial or othietwise) o prospects of ‘any Borrower ori(il) the ability of any Borrower to pay
the Obligations and: perform its obligations under this; Agresnient or (i) the ability of Bank fo enforce
any of itsights or to eollert any of the Obligations then due and payable

“Note” means'the Draw Note.

“Obligation(s)” means all loans, advances, indebtadnsss, liabilities and obligations of each Borrower
owed to Bank and any Bank Affiliate of every kind and description whethier now existing ot hereafier
atising thchiding without limitation, those:owed by each Borrower to effters and acquired by Bank oramy
Bank Affiliate, by purchase, agsignment or otherwise: and: whether. direct or indirect, pritoary or 4s
guarantor or surety, abselute or contigent, liquidated or unliquidared, matered Or ungiatured, whether or
not secured by additional collateral, and including withott limitation. all Jiabilities, obligations and

indcbiodness arising under this Agreement, the Notes and the other Loan Documents, any and all Rate

Management, Obligations, all obligations to perform or forbrear from peiforming “acts, all amounts

s

17




represented by letters of credit now. or bereafter issued by Bank for the benefit of or at the request of any
Borrower, and .all expenses and, atiomeys' fees ineurred by Bank and any Bank Affilidte under this

Agreement or any other document or instrument related to.any of the foregoing,
“Permitted Liens" means (1) Lisns to-Bank; (ii) Liens existing on the Effective Date which have Heei
discloséd in writing 10 arid approved by Bank, and (i) Liens imposed by law which seoiife amgunts:not
et due and payable., S

"Person” means any individual, firm, parttership, joint venture, corporation; assosiation, business

enterprise, trust, governmental body or other enfity, whether acting in-an individual, fiduciary, -or-other
capacity.

“Pledge Agreemenis™ means (i) the Pledge Agreement (deposit-aceount), dated June. 28, 2005, by and
between Health Care Holdings, LLC and Bank; {iify the Pledge Agrésment, dated November 14; 2006, by
and between Health Care Holdings, LLC and Bank, and the related Account Control Agreertient, dated
November 14, 2006; (iv) the Pledge A greement (deposit account), dated April 14, 2608, by and between
HC Real Bstate Holdings, LLC and Bank; and (v} the Pledge Aggeéitient, dated April 14, 2008, By and
between HC Reat Estate. Holdings, LLC and Bank, and the related Avcount Control Agreemeit dated -
April 14, 2008, each as amendsd from timé:to time,

“Pledgors” tmeans Health Care Holdings, LLC #id HC Real Estate Holiings, LL.C.

"Principa] Finaneial Officer” means the president, chief financind officer or treasurer of the Borrower.

"Rate Management Agreement" mesns any ‘agreement, deviee or arangement providing for payments.
which are: related to flnctuations -of interest rates, exchange rates, forward rafes, or equity prices,
including, but not limited to, ‘dollar-denominated ‘or cras-currency inferest rate exchange agrecmets,
forward currency exchange agrebmenits, interest rate cap or collar protection agreements, forward ‘Tate
currency or iiitéfest jaté options, puts and warrants, and ‘any agreenbnt pettaining to equity derivative
transactions (.., equity or equity index swaps, options, caps, floors, collars and forwards), including
without limitation any ISDA Master Agreement between Bomower and Bark or any affiliate of Fifih
Third Bancorp; and any schedules; confirmations and dectiments and: other confirming evidence between
the parties sonfirmiing transactions therennder, all whether now existing or hereafler arising, and in each
case as amenided, modified dr supplemented from time to time. :

"Rate Management Obligations” means any and all obligations of Botrawet to Bank or any affiliate of
Fiflh; Third Bancorp, whethier absolute, contingent or offierwise and howsoever and whensoever (whether
now or hereafier) created, arising; evidenced or' adquired (including all renewals; extensions and
modifications thereof -and substitutions ‘therefor), under or in conngction with (3) any and all Rate
Maﬁag&ﬁmntjﬁgixéemeﬁts', and (i) any and all capceliations, buy-backs, reversals, terminations or
assignmentts of any Rate Mapagement Agreement,
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“Bubsidiary" inéans any Pérson of which. any Bortower directly or indirectly owns or controls at the time
outstariding stockor other ownership interests ‘heving under ordinary circumstances (ot depending onthe
happening of a:contingency) voting power io elect.a majority of the board of directors or comparable
managing body (in the case of any Person whith is not & borporation) of such Person. '

"UCE" means the Uniform Commiercial Code as in effect in the State of Ohie from time to time.
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Escrow Agreement
Unpaid Construction Costs, Repairs
or Needs Assessment Repairs

11.5. Department of Housing
and Urban Development
Office of Housing

Federal Housing Commissioner

L:aSalle RE Assets, LLC

Whereas,

Missouri

,and

is the mortgager of a project located in St. Louis,

identified as Project Number 985722028
Gershman Investment Corp

{or deed of trust) from

» which has been constructed, repaired, assessed from the proceeds of a mortgage

. with

respect to which mortgage the Assistant Secretary - Federal Housing Commissioner has finally endarsed for insurance, and,

Whereas, the final endorsement is conditioned upon assurance that additional funds be made availabie for project pumposes. These additional

funds are for the payment of (check the appropriate box):

A. [ Unpaid construction costs, resulting frorm the project during the period from initial endorsement (Start of Construction for Insurance
Upon Compiletion cases) to the cut off date established for cost certification purposes (where cost certification is required).

B. [& Non-critical repairs under Section 223(f),

C. [ Non-critical Preservation Capital Needs Assessment (PCNA) repairs under Section 241(f), Title il or Titte Vi.

Now, Therefore, This Agreement Witnesses:

1. That the morigagor has deposited with (name of Depastrary),
Gershman Investment Corp. :

located at (addessy _/_N: Bemiston Ave
St. Louils, MO 63105

§_See Exhibit A , receipt of which is hereby

acknowledged by the Depository, tobe held and disbursed by the
Depository as hersin set out,

musi equai fhe amount owed,
deposil, effect will be given to ¢ Aot
liabilities as reported_on HUD-2023, Request for Final

redit Instrument or HUD-2455 (For Insurance

alion-Froje i 120% '

3. Therepair and PCNA escrows must equal 380 percent of the cost
of uncempleted repairs, of which 100 percent mustbe in the form
of cash and 50 percent may be in cash or an acceptable letter of
credit issued by another banking institution and is unconditional
and irrevocable. The Depository shall be solely responsible for
any losses that may occur in connection with the call on the |etter
of credit, accepled by the Depository for completion of repairs. If
demand under the letter of credit is not immediately met, the
depository will forthwith provide cash equivalent to the undrawn
balance thereunder without recourse to the morigagor, any

FoHeaHE-3n

-tl.’i‘ Aiislails jon

*120% **20%
sponsar, the gefgral contractor dr the architect. The amount(s)
claimed for disbuigal is subject to\surchargs if funds have been
disbursed in a manker or for purpojes not in compliance with the
intent. OF the 30 bercent, B0 fust be retained until all the
repairs or PCNA work is completed.

4. The escrow shall be held subject to disbursement at the direction
of the Assistant Secretary-Commissioner for a petiod of

months following final endorsement of the
morigage kan for insurance plus any additional period by which
payment of construction cost is estimated by the mortgagor te be
in dispute or under litigation,

5, Dishursements from the escrow may be authorized by the
Commissioner or Designee, utifizing form HUD-924684, Reguest
for Approval of Advance of Escrow Funds, to meet any estab-
lished cost for which the escrow deposit was intended. An
ltemization of unpaid construclon/repair costs must be inciuded
as attachment “A" to this agreement.

6. The balance ramaining in the escrow deposit wili be subject to
immediate application to the mortgage debt In pan or total in the
event that certification of the disbursements is not completed and
received within the time prescribed in paragraph 4 and the HUD
approved costs do not support the mongage.

7. ltis Further Understood And Agreed that the Daposilory will
hold and disburse this escrow atthe sole direction of the Assistant
Secretary-Commissioner.

Name ol Morlgagor:

LaSalle RE Assets, LLC

Nama of Authorized Agent:
Charles R. Stoltz, Authorized Repersentative

z
Signatute & fMla of Authorized Agent & Hate:
Charles R. Stoltz
Aiuthorized Repersentative
X .

Nama of Depository:
Gerghman Investment Corp.

Name of Authorized Agent:

Rick Sherman, V.P.

Sigfatira & Tie of Authorized Agant 5 Datd:

A s
X /hzftf %/g —  Rick Sherman, V.P.

U.S. Department of Housing
and Urban Developrmert

Eignatura & Tile of Authiorized Agant & Dale:

« £ M;ﬁﬁ 9 faslox

formHUD-92476.1 (2/34)
ref Handbooks 4470.1 & 4600.1




EXHIBIT A

Rider to Escrow Agreement
(Unpaid Construction Costs, Repairs or Needs Assessment Repairs)
Federal Housing Administration
LaSalle RE Assets, LLC
FHA Project No. 085-22028

This Rider to the Escrow Agreement is attached to the Escrow Agreement for the above
Project and is incorporated by reference and made a part of the Agreement.

In addition to the amount contained in the standard Reserve for Replacement Account
described in Section 2(a) of the Regulatory Agreement, Owner shall make the following
deposits;

I The establishment of a Repair Escrow Account to provide additional funds
necessary to complete within twelve (12) months the repair and improvements
listed in paragraph 2 below which are not eligible for funding from the
Replacement Reserve Account and an initial deposit into the Repair Escrow
Account of $1,851,115.20. The Repair Escrow Account shall be funded by
deposit of cash or letter of credit (withheld from mortgage proceeds) in the
amount of 100% of HUI)’s estimate of the cost of those repairs ($1,537,596.00
non-critical repairs + $5000.00 anticipated year 1 near term replacement reserve
= $1,542,596.00) and an additional deposit based on 20% of HUD’s estimate of
non-critical repairs ($308,519.20), which will be funded by cash or letter of
credit (the “Additional Deposit™). Upen completion of the repairs, the sum of
2%2% of the actual repair cost shall be held from the Additional Deposit for a
period of 15 months as a latent defect guarantee assurance.

2. Repéirs to be completed within 12 months are as follows:

a. All non-critical 12 month repair items for the site and grounds, building
exteriors, common areas, and building interiors set forth on the attachment
to the Commitment To Insure Section 232 dated September 10, 2008 and
attached hereto as Exhibit B.

b. The year one (1) Near Term Replacement Reserve attached hereto and is
listed in Exhibit B.

3. Except as provided in paragraph 1 for funds held for latent defect guarantee
assurance, upon completion of the repairs in paragraph 2.a and 2.b above, the
Repair Escrow Account shall be closed and the remaining balance withheld
from mortgage proceeds shall be transferred to the Reserve for Replacement
Account. Any remaining balance attributable to the Additional Deposit shall be
transferred to the Owner.




Exwg' Vb 15
Cter )

Termite infestation was not noted to be a potential problem at the subject
property (no damages noted by Capital Consuitants, Inc.). We recommend that
a licensed termite inspector inspect all of the buildings.

IV. IMMEDIATE REPAIR NEEDS

A. Critical Repair Items- All hiealth and safety deficiencies or violations of Section 8
housing quality standards or FHA's requlatory agreement standards that require

immediate remediation,

« Building Interiors
s Provide pipe guards at all exposed vanity piping.

56 rooms x $40 $2,240
e Provide upgrades to current fire suppression system at commercial
equipment to meet fire marshal requirements. (ESTIMATE) $2,500

B. Non-Critical 12 Month Repair Iltems- An estimate of the repairs, repiécements,
and significant deferred and other maintenance items that should be addressed
within 12 months of closing.

o Site and Grounds
e Patch areas of asphalt at various locations, seal and re-stripe.
3307 sy. +- @ 31.75/sy. = $5,787

* Building Exteriors

« Patch E.ILF.S. column bases at entrance.

Guantity of 2 @ $250 each = $500
* Provide emergency generator. :
(in Owner’s Planned Scope of Work)

¢ Building Interiors

e Remove and replace knob hardware with lever hardware on all resident
rooms where located. {in Owner’s Planned Scope of Work)

C. Owner’s Planned Scope of Work- See attached document that identifies Owner's
Planned Scope of Work for various rooms and common area uparades to be
completed within 12 months of closing. The total costs for this scope of work are
estimates prepared by the Owner. This is inclusive of work for both Green Park
Nursing and Green Park Resident Center

$1,518,510
D. Replacement Reserve First Year
* As a part of routine maintenance, jetting of the sanitary lines. $2,500
Total Immediate Repair N eeds $1,532,037
Green Park Nursing Home 16 m
May 1, 2008 CEPITAL

GONBULTANTS




Exttrg t 75
(B or )

Termite infestation was not noted to be a potential problem at the subiect
property (no damages noted by Capital Consultants, Inc.). We recommend that
a licensed termite inspector inspect all of the buildings.

V. IMMEDIATE REPAIR NEEDS

A. Critical Repair ltems- All health and safety deficiencies or violations of Section 8
housing quality standards or FHA's regulatory agreement standards that require
immediate remediation. '

« Building Interiors

= Provide pipe guards at all exposed vanity piping.

79 rooms x $40 $3,160
e Provide upgrades to current fire suppression system at commercial
equipment to meet fire marshal requirements. (ESTIMATE) $2,500

B. Non-Critical 12 Month Repair ltems- An estimate of the repairs, replacements,
and significant deferred and other maintenance items that should be addressed
within 12 months of closing.

» Site and Grounds
+ Patch areas of asphalt at various locations, seal and re-stripe.

368sy.+/-@$1.75/s5y. = $5,719
» Re-build asphalt curbs at rear of building near trash enclosure.
20 1f. +- @ $4.00/ I.f. = $80

< Building Exteriors

« Provide emergency generaior,
{In Owner's Planned Scope of Work)

¢ Building Interiors
*+ Remove and replace knob hardware with lever hardware on all resident

rooms where located. {In Owner's Planned Scope of Work)

C. Owner's Planned Scope of Work- See aftached document that identifies Owner's
Planned Scope of Work for various rooms and common area upgrades to be
completed within 12 months of closing. The total costs for this scope of work are
estimates prepared by the Cwner. This is inclusive of work for both Green Park
Nursing and Green Park Resident Center

$7,000
D. Replacement Reserve First Year .
+ As a part of routine maintenance, jetting of the sanitary lines. $2,500
Total lmmediate Repair Needs $20,959
Green Park Resident Center : 10 P —
May 1, 2008 CRAPITAL

LONBULIANTS




